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INTRODUCTION

Birch Telecom, Inc, , Birch Telecoin 1996, Inc. , Ionex Communications, Inc, , Ionex Communications North, Inc.,
Ionex Communications South, Inc. , Ionex Telecommunications Leasing Inc. , Telecom Resources, Inc. , Birch Equipment, Inc,
Birch Internet Services, lnc, , Birch Kansas Holdings, Inc, Birch Management Corporation, Birch Telccorn Finance, lnc. ,
Birch Telecom of'Arkansas, lnc. , Birch Tclccoin of Kansas, Inc. , Birch Telecorn of Ivfissoiir i, Inc. , Birch Teiecom of
Nebraska, Inc. , Birch Telecom of Oklahoina, Inc. , Birch Texas Holdings, Inc, Birch Tclecom of the Great I akes, Inc. , Birch
Telecorn of the South, Inc, , Birch Telecom of the %est, Inc. , Capital Communications Corporation, Dunn & Associates, Inc. ,
I.S Advertising, Inc. , Telesource Communications, Inc, , American Local Telecoinrminications L,L.C, , Birch Telecom of'
'f exas I.td. , I.. L,P, , G B S. Communications, Inc, and Ivf, B.S. Leasing, Inc jointly propose the following joint plan of
reorganization under chapter l I of the Bankruptcy Code (as defined below}

ARTICLE I.

DEFINITIONS, RULES OF INTERPRETATION
AND COMPUTATION OF TIIvIK

A. Scope of Definitions; Rules of Construction

Except as expressly provided or unless the context otherwise requires, capitalized terms not otherwisc defined in this

Plan shall have the meanings ascribed to them in this Article I. Any term used in the Plan that is not defined herein, but. is
defined in the Banktuptcy Code or the Bankruptcy Rules (as defined below), shall have thc ineaning ascribed to it therein.

%here the context requires, any definition applies to the plural as well as the singular number.

B. Definitions

1.1 "Adininistrative Claim" means a Claim for payinent of an administrative expense of a kind specified in

section 503(b) or 1114(e)(2)of the Bankruptcy Code and entitled to priority under section 507(a)(l) or 507{b)oi' the

Bankruptcy Code, including, (a) the actual, necessary costs and expenses, incurred after the Petition Date, of preserving the

Debtors' Estates and operating their businesses, including wages, salaiies or commissions for services rendered after the

Petition Date, (b) Professional Fec Claims, (c) all fees and charges assessed against the Estates under 28 U.S.C, tj 1930 and

(d) all A/lowed Claiins that are entitled to be treated as Adniinistrative CIaims pursuant to a Final Order entered under section

546(c)(2){A)of the Bankruptcy Code.

1.2 "Agent" means 13ank of'AJncrica, N.A, , as agent under the Credit Agreement

1.3 "Allowed" means, when used in ieference to a Claim within a particular Class, an Allowed Claini of the

type described in such Class,

I 4 "Alloived Claim' means a Claim or any portion thereof (a) that has been allowed by (i) a Final Oidei or (ii)

by an agreement between the holder of'such Claim and the Debtors, the Reorganized Debtors or the Class 4 Creditor I rust

Trustee, as applicable, (b) that either (i) has been Scheduled as a liquidated, noncontingent, and undisputed Claim in an

amount greater than zero on the Schedules and not otheiwise superseded by a Proof of Claim, or {ii) is the subject of a timely

filed Proof of Claiin or request for payment of an Administrative Claim (if iequiied), as applicablc, as to which either (A) no

objection to its allowance has been filed {either by way of objection or amendment to the Schedules) within the periods of
limitation fixed by the Bankruptcy Code or by any order of the Bankruptcy Court or {B)any objection to its allowance has

been settled, waived through payment, or withdrawn, oi has been denied by a Final Order, oi (c) that is allowed pursuant to

the provisions of the Plan. , "Allowed Claim" shall not, for purposes of computing distributions under the Plan, include interest

on such Claim acciuing f'rom or after the Petition Date, except otherwise expressly provided for in the Plan„

1,5 "Alternative Transaction" has the meaning ascribed to such tenn in Article II.A. 17,

1.6 "Assigned Avoidance Actions" means the Avoidance Actions that arc specifically listed on Schedule 2
hereto that shall be transferred to the Plan Trust in the event that the I.cndei Settlement is not approved by the Bankruptcy



Court which schedule may be amended by thc Debtors, with thc consent of the Lendeis, tluough any tiine prioi to the
Confiiinntion Date; provided, however, that "Assigned Avoidance Actions" shall not include any Causes of Action that aie
settled, released or enjoined under the Plan.

1,7 "Availnblc Class 4 Cieditor Trust Cash" means any Cash remaining in the Class 4 Creditor I rust after
deducting or reserving for the Class 4 Creditoi Trust Expenses nnd Disputed Class 4 General Unsecured Claims,

1,8 "Available Class 4 Settlement Cash" means any Cash remaining in the Class 4 Settlement Account after
deducting or reserving foi Estate Representative Expenses and Disputed Class 4 General Unsecured Claims„

1.9 "Avnilablc Deficiency Clniin Trust Cash" ineans any Cash ieinaining in the Deficiency Claim Tiiist after

deducting or reserving for the Deficiency Claim Trust Expenses.

1.1 0 "Avoidance Actions" means Causes ofAction against Persons arising under nny of sections 502, 510, 541,
542, 54;3, 545, 547 through 551 and 553 of'the Bankruptcy Code, oi under related state or federal statutes and common law,
including fraudulent transfer Jaws, whether or not litigation is coinmcnced to prosecute suck Avoidance Actions.

1,11 "Bankruptcy Code" means thc Bnnktiiptcy Reform Act of 1978, as codified in title 11 of the United States
Code, 11 U.S,C. IJIj 101-1.330, as now in effect or hereafter amended,

1 12 "Bankruptcy Court" means thc United States Banktiiptcy Court for the District of'Delaware or any other

court with jurisdiction over the Chapter 11 Case, .

1,1.3 *'Bankruptcy Rules" means, collectively, the Federal Rules of Bankruptcy Procedure, the Of'ficinl

Banktuptcy I'orins, the Federal Rules of Civil Procedure and the Local Rules of Bankruptcy Practice and Procedure of'thc

United States Bankruptcy Cour t for the District of Delaware, ns now in effect or hcreafrcr amended, as applicable to the

Chapter 11 Case or pioceedings therein, as the case may be.

1,14 "BarDate" means any date(s} designated by the Bankruptcy Court as the last dnte(s) for filing Proofs of
Claim in the Chapter 11 Case.

1„15 "Birch" incans Birch Telecom, Inc, a Delaware corporation.

1.16 "Business Day" menns any day, excluding Saturdays, Sundays or "legal holidays" (ns defined in Bankruptcy

Rule 9006(a)), on which corninercial banks are open for business in New York, New York

1 17 "Cash" means legal tender of the United States of Arncrica or equivalents thereof,

1 „1g "Cash Collateral Order" means the order of the Bankruptcy Court entered on Qctobei 12, 2005, as

amended, in the Chapter 11 Cnsc nuthoiizing and approving the Debtois' use of cash cogateral under thc Credit Agreement.

1„19 "Causes of'Action" means any and all actiol, proceedings, causes cf'action, suits, accounts, controversies,
agreeinents, proinises, rights to legal remedies, rights to equitable ieinedies, rights to payinent and claims, whether known,

unknown, reduced to judgment, not reduced to judgnient, liquidated, unliquidated, fixed, contingent, matured, unmatured,

disputed, undisputed, secuied or unsecured and whether asserted or assertable directly or deiivativcly, in law, equity or
otherwise

1.20 "Chapter 11 Case" means the jointly adininistered Chapter 11 cases of Birch, Birch Telecom 1996, lnc. ,
Ionex Communications, Inc„ lonex Communications North, Inc, Ionex Communications South, Inc„ Ioncx Telecominunica-
tions Leasing Inc. , Telecoin Resources, Inc, Birch Equipment, Inc. , Birch Internet Services, Inc, Birch Kansas Holdings,
Inc, Birch Management Corporation, Finance, Birch Tclecom of Arkansas, Inc. , Birch Telecoin of Kansas, Inc, Birch.
Tclecom of Missouri, lnc, , Birch Telecom of Nebraska, Inc. , Birch Telccom of Oklahoinn, lnc, , Birch Texas Holdings, Inc. ,
Birch Telecom of'thc Great Lakes, Inc. , Birch Telecom of the South, Inc. , Birch Telecom of the West, Inc, Capital
Communications Corporation, Dunn Er. Associates, Inc, I S Advertising, Inc, Telesource Coinmunications, Inc, , American
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Loc«l Telecommunications L,LC, , Birch Telecom of Texas Ltd, L L.P, O.B.S. Communications, Inc, and M.13,S, Leasing,
Inc.

1.21 "Claim" means a claim, as defined in section 101{5)of the Bankruptcy Code, against a Debtor,

1,22 "Claims Objection Deadline" means the last day for filing obIections to Claims and amendments to the
Schedules, which day shall be no later than ninety (90) days after the later of {i}the Consummation Date, (ii) thc date on
which the applicable Proof of Claim is filed, subjec1 to any extensions granted pursuant to further order(s) of the Bankruptcy
Court.

1,23 "Class" means one of the classes of Claims or Interests listed in Article IV. belo~

I 24 "Class 4 Creditor 'I rust" means the trust that is created pursuant to Articles II A and V D of the Plan

1.25 "Class 4 Creditor 'I'rust Agreement" means that certain trust agreement which is to govern the Class 4
Creditor I'rust, substantially in the form attached as Exhibit E hereto (filed as part of the Plan Supplement), pursuant to which,

among other things, the Class 4 Creditor Trust. Assets shall be liquidated and distributed to the holders of Allowed Cieneial
Unsecured Claims in a manner consistent with the terms of the Plan,

1.26 "Class 4 Creditor I rust Assets" means the assets of the Class 4 Creditor Trust including (i) the Class 4
Creditor Trust Payment and (ii) the Creditor Trust Action, and any and all proceeds of the foregoing, provided, Jiowever, that
"Class 4 Creditor Trust Assets" shall not include any Causes of Actions that arc settled, released or enjoined under the plan

1.27 "Class 4 Creditor Trust Expenses" means alI reasonable compensation of the Class 4 Creditor Trust Trustee,
and all ieasonable costs, expenses and fees incurred by thc Class 4 Creditor Trust Trustee in the performance of its duties

under the Class 4 Credi1or Trust Agreeinent and the Plan, including compensation, fees and costs of all professionals,
consultants, agents and employees retained or to be retained by the Class 4 Creditor Trust Trustee,

1.28 "Class 4 Creditor Trust Payinent" means (i) in 1he event that the Lender Settlement is approved by the

Bankruptcy Cour't, and thc Coriunittee objects to the Plan ancUor does not affirmatively support the Plan and recommend (in a
manner reasonably agreeable to thc Debtors and the Lendcrs) that holders of General Unsecured Claims and holders of
Convemence Claims vote to accept the Plan, the Cash payment in the amount of S1,650,000 to be made by the Debtors to the

Class 4 Creditor Trust pursuant to Articles II.A and IV, C,S of the Plan or (ii) in the event that the Lendei Settlement is not

«ppruved by the Bankruptcy Court, the Cash payment in the amount of $50,000 to be made by the Debtors to the Class 4

Creditor Trust pursuant to Article V.D.2 of thc Plan,

1.29 "Class 4 Creditor Trust Recoveries" means in the event that the I~nder Settlement is not approved by the

Bankruptcy Couit, any and all proceeds (if any) received by the Class 4 Creditor Trust f'rom the prosecution, settlement or
other compromise or final i esolution of 1he Creditor Trust Action. "Class 4 Creditor Trust Recoveries" (if any) may include
some or all of the New Equity and the Ncw Promissory Note under the New Sectu'ed Credit Agreement.

1,30 "Class 4 Creditor Trust I'rustee" means the trustee of the Class 4 Creditor Trust to bc appointed pursuant to
Articles II.A and V.D of the Plan

1,31 "Class 4 Settlement Account" means a segregated escrow account to be maintained by Reorganized Bitch
into which the Debtors shall transfer the Class 4 Settlement Payment on the Consuinmation Date if the Committee Settlement
occuis and the Lender Settlcmcnt is approved, None of the Reorganized Debtors, Agent or Lenders shall have any interest (oi
assert any sccur'ity interest in or lien against} the Class 4 Settlement Payment or' the Class 4 Settlement Account and shall not
have any right to transfer, encumber, or otherwise use the Settlement payment or the Fscrow Account, except that
Reorganized Birch, when and as instructed by the Fstate Representative, shall make ('i) payments to holders of' Allowed
Cieneral IJnsccured Claims and (ii) payments in satisfaction of Fstate Reprcscn1ative Expenses.

1.32 "Class 4 Settlcmcnt Fund" ineans the proceeds of the Class 4 Settlement Payment in the Class 4 Settlement
Account that shall be used to pay (i) distr ibutions to holders of Allowed Class 4 General Unsecured Claims (excluding

PLAN-3



(.'onvenience Claims), (ii}compensation of the Estate Representative and (iii}professional fee costs and expenses incurred by

the Estate Representative following the Consummation Date in connection with iccoiiiilin, liquidating and seeking

allowance/disallowance of Disputed Class 4 General Unsecured Claims, if' the Committee Seitlcment occurs and. the Lender

Settlement is approved,

1,.33 "Class 4 Settlement Payinent" means the Cash payment in the amount of $2 inillion to be made and

ttansfened by the Debtors inta the Class 4 Settlement Account on the Consummation Date, if the Committee Settlement

occurs and thc Lender Scttleincnt is appraved.

1 34 "Collateral" means any property or interest in property of an Estate subject to a lien to secure the payment

or performance of a Claim, which lien is nat subject fo avoidance under the Bankruptcy Code or otherwise invalid under thc

Bankruptcy Code or applicable state law.

1,35 "Canunittee" means the official committee of unsecured creditors for the Debtors, appointed by the United

States Trustee in the Chapter 11 Case under section 1102(a) of the Bankruptcy Code, as reconstituted fioin tiine to time.

1.36 "Corninittcc Settlement' means that, as of the Consuinmation Date, the Coinrnittee has not objcctcd to the

Plan and. has affirmatively suppoited the Plan and rccoinmended (in a manner reasonably agreeable ta the Debtors and the

Lendeis) that holders of General Unsecured Claims and holders of'Convenience Claims vote to accept the Plan

Court.
L37 "Confirmation Date" ineans the date of entry of the Confirmation Order on the docket of'the Bankruptcy

1.38 "Confirmation liearing" means the Bankruptcy Court's hearing to consider confirmation af'the Plan, as such

hearing may be adjourned or continued from time to tiine.

1,39 "Confirmation Oider" means the Bankruptcy Court's order confirniing thc Plan under section 1129 of the

Bankruptcy Code,

1.40 "Consiunmation Date" means the first. Business Day on which all conditions to the consununation of the

Plan set forth in Article XLB have been satisfied or waived, which will be the effective date af thc Plan,

1 41 "Convenience Claim" means a General Unsecured Claiin (i) in an ainount equal to or less than $500 or (ii)

in an amount in excess of $500 and as to which the holder thereof has elected to reduce such claim ta $500

1 42 "Ciedit, Agreement" means (i) the Second Ainended and Restated Credit Agreement, dated as of'September

30, 2002, among Finance, the borrower, Birch, and Bank of Amer ica, N, A, as Administrative Agent, and the Landers

thereunder, as amended, inodified and/or supplemented as of the Petition Date, (ii) thc Guarantee and Collateral Agrccment,

Mortgagcs and the Notes (each as defined in the Second Amended and Restated Credi( Agieeinent dated as of September 30,

2002), and (iii) such other security agreements, pledge agrccmcnts or similar agreements or instruments as were executed and

delivered pursuant ta the Second Amended and Restated Credit Agreement dated as of September 30, 2002, and all Unifoim

Comineicial Code financing statements required thereby that weie filed, or othei filings and/ai registrations that were inade or

obtained, as the case inay be, with respect to the security interests in personal property, real property and fixtures created

pursuant to any of the foregoing agreeinents,

L43 "Credit Agreement Guarantee Secured Claiins" means, individually, a Secured Claim of the Agent or any

l, .ender against a Guarantor Debtor aiising on account of the guarantee obligations of that Guarantor Debtor under the Credit

Agreeinent and the Ciuaiantee and Collateral Agreement and, collectively, the Secured Claiins of' the Agent and the Lenders

against the Guarantor Debtors ai ising on account of thc guaiantee obligations of the Guarantor Debtors under' the Credit

Agreement and the Guarantee and Collateral Agreement,

L44 "Creditor Trust Action" means Estate Claims oi Causes of Action against the Lenders and the Agent, ar any
of' thcin, that exist oi might be asserted (if any), including, without liinitation, any actions seeking to challenge the validity,

extent, priority, avoidability oi cnfbrceability of the Claims or Liens of the Lenders, The Confirmation Order shall establish a
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schedule to ensure that any nial of the Creditor Trust Action, if asserted, shall be concluded no later than the first anniversary
of the Consummation Date.

l 45 "Cure" nieans the payment of Cash by a Debtor, or the distribution of other property (as the parties may
agice or the Bankruptcy Court may order), as necessary to cure defaults under an executory contract or unexpired lease of a
Debtor and to permit a Debtor to assume that contract or lease under section 365(a) of the Bankruptcy Code.

1.46 "DAO Claim" means any Claim arising fiom thc Debtors' indcinnification obligations undei their
constituent documents or other written agiecinents andlor pursuant to applicable general corporation law or other applicable
business organization law, including Claims arising from Debtor obligations described in Article VIII,G.

1,47 "Debtor" means each of Birch, Birch Ieleeom 1996, Inc, Ionex Communications, Inc, , Ionex Communica-
tions North, Inc, , Ionex Coinmunications South, Inc, Ionex Telecoinmunications Leasing Inc., Telecom Resources, Inc„
Birch Equipment, Inc„, Birch Internet Services, Inc, , Birch Kansas Holdings, Inc. , Birch Management Corporation, Finance,
Birch Telecorn of Aikansas, Inc, , Bir'ch Telecom of Kansas, Inc, , Birch Ielecom of Missouri, Inc., Birch Telecom of
Nebraska, Inc. , Birch Telecom of Oklahoma, Inc. , Birch Texas Holdings, Inc. , Birch Telecoin of the Great Lakes, Inc. , Birch
Telecoin of'the South, Inc„Birch Telecom of the West, Inc, Capital Communications Corporation, Dunn 8. Associates, Inc„
I S. Advertising, Inc. , Telesource Coimnunications, Inc, , American Local Telecommunications L,L.C., Birch Telecom of
Texas Ltd, LL.P., G B.S. Communications, Inc. and M.B.S. I.easing, Inc, in its capacity as a debtor and debtor-in-possession
under sections 1107 and 1108 of'the Bankruptcy Code, and "Debtors" means all of them collectively, and when the context so
requires, as post-confirmation entities reorganized hereunder,

1,48 "Deficiency Claiin Inst" means the trust that shall be (i) created pursuant to Articles II.A and V E of the
Plan in the event that the Lender Settlement is approved by the Bankruptcy Court, and the C;ominittee objects to the Plan
and/or does not affirmatively support the Plan and recoinmend (in a mtuiner reasonab1y agreeable to the Debtors and the

Lenders) that holders ofGeneral Ilnsecurcd Claims and holders of Convenience Claims vote to accept the Plan, and (ii)
administered by the Deficiency Claim Trust Trustee all as more specifically set forth in the Plan and Deficiency Claim 'I rust

Agreement,

1.49 "Deficiency Claim Trust Agreement" means that cei(ain trust agreement which is to govern the Deficiency
Claim Trust, substantially in the form attached as Exhibit F hereto (filed as part of the Plan Supplement), pursuant to which,

among other things, the Deficiency Claim Trust Assets shall be liquidated and distributed to thc holders of'Allowed I.ender

Deficiency Claiins in a inanner consistent with the terms of this Plan.

1 50 Deficiency Claim Trust Assets" means the assets of the Deficiency Claim Trust including the Deficiency
Claim Tnist Payinent and the Reserved Avoidance Actions in the event that the Lender Settlement is approved by the

Bankruptcy Couit, and any and all proceeds of the foregoing; provi'ded, however, that "Deficiency Claim Trust Asset~" shall

not include any Causes ofAction that are scttlcd, released or enjoined under the plan,

1..51 "Deficiency C",laim Trust Expenses" means all reasonable costs, expenses and fees incuired by the

Deficiency Claim Trust Trustee in the performance of its duties under thc Deficiency Claim Trust Agreement and the Plan,
including compensation, fees and costs of all professionals, consultants, agents and employees retained or to be retained by
the Deficiency Claim Tiust Trustee

1.52 "Deficiency Claim Tiust Payment" means the Cash payment in the amount of $50,000 to be made by the

Debtors to the Deficieriey Claiin Trust pursuant to Articles lI, A aiid V E 2 of the Plan,

1,53 "Deficiency Claim 'I'rust Recoveries" means any and all proceeds received by the Deficiency Claim 'I'rust

from the prosecution, settlcinent or other coinpromise of the Rescived Avoidance Actions.

I 54 "Deficiency Claim Trust Trustee" means the trustee of the Deficiency Claim 'I'iust

1„55 "Disallowed Claim" means a Claim or any portion thereof that (a) has been disallowed by a Final Order, (b)
is Scheduled at zero or as contingent, disputed, or unliquidated and as to which a Bai Date has been established but no Proof'
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of Claim has been filed or deemed timely filed with the Bankruptcy Court pursuant to either the Bankruptcy Code or any Final

Order or under applicable Iaw, (c) is not Scheduled and as to which a Bar Date has been established but no Proof of Claim has

been filed or deemed timely filed with the Bankruptcy Couit pursuant to either the Bankruptcy Code or any I'inal Order or

under applicable law, or {d) is disallowed in accordance with the pi'ovisions of the Plan.

I 56 "Disbursing Agent" means Reorganized Birch or any party designated by Reorganized Birch, in its sole

discretion, to serve as disbursing agent under the Plan.

1,57 "Disclosure Statcmcnt" means the written disclosure statement thai ielates to the Plan, as ainended,

supplemented or modified from time to time, and that is prepaied and distributed in accordance with sections 1125 and 1126
of the Bankiuptcy Code and Bankruptcy Rule 3018,

Claiin,

1,58 "Disputed Claim" ineans a Disputed Claim in the Class oi category specified,

1.59 "Disputed Claim" means any Claim, or any portion thereof, that is not an Allowed Claim or a Disallowed

1,60 "Disputed Claim Amount" means thc lessor of (a) the liquidated amount set forth in the Proof of Claim

relating to a Disputed Claim, (b) the amount estimated by the Bankruptcy Court for purposes of distributions in respect of'

such Disputed Claiin in accordance with section 502(c) of thc Bankruptcy Code pursuant to Article UII.C of thc Plan, and (c)
the amount of such Disputed Claim allowed by the Bankrtiptcy Court pursuant to section 502 of the Bankruptcy Code, or

zero, if such Disputed Claim is disallowed in its entirety by the Bankruptcy Court pursuant to such section, in either case,

regardless of whether the order or judgment allowing or disallowing such Claim has becoine a Final Order; provided,

however, that in the event a Claim has been disallowed, but the ordci of disallowance has not yet become a Final Order, the

Bankruptcy Court may require the Estate Representative to reserve, and hold in trust for the benefit of such Gencial

Unsecured Claim, Cash in an amount equal to the Pro Rata distributions which the Banlauptcy Court, in its discretion,

determines will protect thc rights of such holder under all of the facts and circumstances ielating to the ordei of disallowance

and the appeal of such holder fiom such oidei,

1.61 "Disputed Claims Reserve" ineans the reserve of Cash established and inaintained for the holders of'

General Unsecured Claims on account of Disputed General Unsecured Claims

1.62 "Distribution Date" means, when used with respect to any Claim, (i) the Consummation Date (oi as soon

thereaftci as practicable), if such Claiin is thon an Allowed Claim, {ii) the first Business Day occurring three (3) full months

afiei the iinmediatcly preceding Distribution Date after such Claim becomes an Allowed Claim, if such Claim is not an

Allowed Claim on the Consummation Date and (iii) such other dates that the Reorganized Debtors, the Estate Representative,

the Class 4 Creditor 'Inst Trustee, the Plan Trust Trustee or the Deficiency Claim Trust Ti'ustee, as applicable, determines in

its reasonable discretion that distributions should be made to holders of Allowed Claiins in accordance with the Plait,

1,63 "Distribuiion Record Date" means the record date for purposes of making distnbutions under thc Plan on

account of'Allowed Claiins, which date shall be the fifth (5'") Business Day after the Confirmation Date at 5:00 p m.

prevailing Eastern tiine

1.64 "Estate" means the estate of any of the Debtors in the Chapter 11 Case, as created under section 541 of the

Bankruptcy Code

1,65 "Estate Representative" means the Person selected by the Coinmittcc and appointed as of the Consumma-

tion Date pursuant to Article V.IC of the Plan to adininister the allowance and disallowance oF General Unsecured Claims and

Convenience Claims and any objections thereto on and after the Consummation Date, and to direct Reorganized Birch to

make payments from the Class 4 Settlement Account to holders of Allowed General Unsecured Claims and Allowed

Convenience Claims, if the Committee Settlement occurs and the Lender Settlement is approved; prnvided, however, that thc

Debtors and Lcndcis niay select and seek appointment of onc oi morc Estate representatives for all other purposes
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1 66 "Estate Representative Expenses" ineans all reasonable compensation of the I'.state Representative, and all
reasonable costs, expenses and fees incurred by the Estate Representative in the perfonnance of its duties under the Plan,
including compensation, fees and costs of all professionals, consultants, agents and cinployccs retnincd oi to bc retained by
the Estate Representative,

1.67 'Estates" means, collectively, the estates of all the Debtors in the Chapter 11 Case, as created under section
541 of the Bankruptcy Code,

1,68 "Existing Credit Facility" means the Credit Agreement and all other documents and instrunients executed in

connection therewith evidencing the rights and security interests of the Agent and the Lenders„

1.69 "I'inal Order" means an order or judgment, entered by the Bankruptcy Court or other court of'competent
jurisdiction, that has not been aincndC, inodified or reversed, and as to which (i) na stay is in effect, (ii) the tiine to seek
rehearing oi file a notice of appeal hns expired and (iii} no appeal or request for a stay or other review is pending,

1 70 "Finance" means Birch Telecom Finance, Inc. , a Delaware corporation,

I 71 "Finance Lender Secured Claims" inenns individually, a Sccurcd Claiin of thc Agent or any Lender against
Finance under the Credit Agi'cement and, collectively, the Secured Claims of the Agent and the Lenders against Finance under
the Credit Agreement, including Secured Claims for principal, accrued but unpaid interest, fees nnd expenses through the

Petition Date,

1,72 "General Unsecured Claiin" means a Claim iii an amount greater than $500 that is not nn Administrative

Claim, Priority Tax Claim, Other Priority Claim, Lender Deficiency Claim, Finance I&ndcr Secured Claiin, Credit Agreement
Guarantee Secured Claiin, Other Secured Claiin, Intercompany Claim, or Subordinated Claim,

1., 73 ' Guaiantee and Collateral Agreement" ineans the Second Amended and Restated Guarantcc and Collateral

Agreement, dated as of Septeinber 30, 2002, among Birch, Finance, Birch Telecom 1996, Inc, , Ionex Cominunications, Inc. ,
Ionex Communications North, Inc, , Ioncx Conununications South, Inc, , Ionex '1'elecominunications Leasing Inc. , Telecom
Resources, Inc, , Birch Equipment, Inc„Birch Internet Services, Inc„Birch Kansas Holdings, Inc, , Birch Mnnageincnt

Coiporation, Birch Telecom of Arkansas, Inc„, Birch Telecom of Kansas, Inc, Birch Telecom of Missouri, Inc, , Birch
Tclecom of Nebraska, Inc, , Birch Telecoin of Oklahoma, Inc. , Birch Texas Holdings, Inc, Birch Telecom of the Great Lakes,
Ine, Birch Telecom of the South, Inc, , Birch Telecom of the West, Inc, , Capital Cominunications Corporation, Dorm k
Associates, Inc, , 1,S, Advertising, inc. , Tclcsouice Comnmnications, Iric, , American Local Teleconununications L.L,C. , Birch
Telecom of Texas I.td„L L P, G,B S Cominirnications, Inc. , M,B.S Leasing, Inc. and Bank of America, N A, as
Administrative Agent,

1.74 Guarantor Debtor" means each of the Debtors, other than Finance, and Guarantor Debtors" means all of
them collectively„

1.75 "Impaired" inenns, when used with refer'ence to a Claiin or Inteiest, n Claim oi Interest that is impaired
within the meaning of section 1124 of the Baiikruptey Code. .

Debtoi
1.76 "Intercoinpany Claim" nieans a Claim of Birch or any direct oi indirect subsidiary of Birch against any

1.77 "Interest" means the legal, equitable, contractual and other iights of any Person (including any 401(k) plan
or plan participant) with respect to Old Birch Conunon Stock, Old Birch Series A Prefcircd Stock, Old Subsidiary Equity oi
any Other Equity Rights of any Debtor, whether or not transferable, and the legal, equitable, contractual or other rights of any
Person to acquire or receive any of the foregoiiig.

1.78 "KBRP Oidcrs " ineans collectively, the order of the Bankruptcy Court entered on Septeinber 30, 2005
authorizing the iinplementation of an employee severance plan and the order of the Bankruptcy Court entered on October 28,
2005 authorizing the iinpleinentation of key employee ietcntion bonus plans,
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I 79 "Lender Claims" means collectively, the I:inance I,ender Secured Claims, thc Credit Agreemcnt Ciuarantcc

Secured Claims iuid thc Lender Deficiency Clnims.

1,80 "Lender Deficiency Claims" ineans any Claim arising under thc Credit Agrcemcnt or the Guarantee and
Collateral Agreement that is not a Secured Claiin,

1,.81 "Lender Sccuicd Claims" means collectively, the Finance Lender Secured Claims and the Credit Agreement
Guar'antee Secui cd Clniins,

1,82 "Lender Settlemcnt" has the meaning ascribed to such term in Article II„A hereof. ,

1,83 "Lender Steering Committee" means the unofficial committee formed prior to the Petition Date, which

committee is comprised of the Agent, Strategic Value Partners, LLC and Bond Street Capital LLC; provided, however, that

any such entity shall be considered a member of the I.ender Steering Coinimttee only to the extent that such entity is n I.endei
on or prior to the Confiimation Date.

1,84 "Lenders" means the entitics identified as "I.enders" under the Credit Agreement and their respective
successors and assigns who became "Lenders" under the Credit Agreement, .

I 85 "Lien" means a charge against or interest in property to secure payment ol'a debt or performance of an

obligation.

1,86 "Management Incentive Plans" means the management incentive plans to bc adopted by Reorganized Birch
after thc Consummation Date pursuant to Article V, C I hereof,

1.87 "Manager" means n manager of a limited liability company.

I 88 "New Agent" means Bank of America, N. A, , as agent under the New Secured Credit Agreement

I 89 "New Common Stock" means the! 0,000 shares of common stock of Reorganized Birch, $0.0I pnr value,

authorized under Article V, C. I of the Plan and the Reorganized 13ireh Certificate of Incorporation as of the Consutnmation

Date,

1.90 "New Equity" means the shares ofNew Common Stock i'epresenting 100% of thc equity of Reorganized

Birch alter provision for management incentive equity.

I 91 "New Guarantee and Collateral Agreement" means that certain guarantee and collateral agreement to be
entered into as of the Consummation Date ainong the Nev Agent, as collateral agent nnd agent under the Ncw Secured Credit
Agreement, Reoiganized Birch and the Reorganized Subsidiary I)ebtors, substantially in the form of Exhibit C-3 hei eto (filed
as part of thc Plan Supplement).

I.92 "New Promissory Note" means one or more promissory notes issued by Reorganized Finance in favor of
each holder of a Class 2, 1 Claim evidencmg the Ncw Secured Indebtedness under thc New Secured Cr'edit Agreement.

I 93 "New Secured Credit Agreeinent" ineans thnt certain secured credit agreement evidencing the New Secured
Indebtedness to be entered into as of'the Consummation Date, substantially in the form of Exhibit C-1 hereto {filed as part of
the Plan Supplement)

1.94 "New Secured Debt Claiin" means the first priority, fully secured debt claim ngainst Reorganized Finance
evidenced by the New Promissory Note in the aggregate amount of $35 million that is guaranteed by each of the Reorganized
Guarantor Debtors

I 95 "New Secured Indebtedness" means the first priority, fully secured indebtedness of'Reorganized Finance in

thc amount of $35 million that is guai anteed by each of the Reorganized Guarantor Debtors.



1 96 "New Securities" means, collectively, the New Common Stock and thc Ncw Subsidiary Equity

I 97 "New Subsidiary Equity" means, collectively, the r'espective shares of stock, limited partnership interests
and liiriitc(l liability company membership interests in fhe Reorganized Subsidiary Debtors authorized under Article V, C.1 of
the Plan and the respective constituent documeiits of the Reorganized Subsidiary Debtors as of thc Consummation Date,

,98 "Old Birch Common Stock" means the shares of corrunon stock of Birch issued and outstanding on the
Petition Date.

I 99 "Old Birch Common Stock Interests" means the Interests represented by the Old Birch Corninon Stock

1, 100 "Old Birch Common Stock Options" means the options to purchase or acquire common stock of Birch,
which options are outstanding immediately prior to thc Petition Date, and all rights associated therewith.

I 101 "Old Birch Series A Preferred Stock" means the shares of Scrics A Preferred Stock ofBirch issued and
outstanding on the Petition Date,

I 102 "Old Birch Series A Preferred Stock Interests" means the Interests represented by the Old Birch Series A.
Preferred Stock.

1,103 "Old Promissory Notes" means the Notes issued by Finance under the Credit Agreement

1.104 "Old Stockholders' Agreement" ineans that certain Ionex Telecommunications, Inc. Amended and Restated
StockhoMcrs' Agreement, dated as of March 19, 2003

I 105 "Old Stockholders' Agreement Rights" means those stockholder rights, and all other rights associated
therewith, created under and governed by the Old Stockholder s' Agreement

1.106 "Old Subsidiary Equity" means, collectively, the respective shares of stock, limited paruiership interests,

limited liabihty company membership interests and any other equity or ownership interests in the Subsidiary Debtors issued

and outstanding as of the Distribution Record Date.

1,107 "Old Subsidiaty Equity Interests" ineans the Interests represented by the Old Subsidiary Equity,

1, 108 "Other Equity Ititerests" means the Interests represented by thc Other Equity Rights,

I 109 "Other Equity Rights" means, collectively, the Old Birch Common Stock Options, Old Stockholders'

Agreement Rights, rights under any Stock. Related Benefit Plan, and any other options, warrants, conversion rights, rights of'

first iefusal, finders fee arrangements, or other rights, contractual or otherwise, to acquire, subscribe for, receive or cause to
be redeemed, any Old Birch Cotnmon Stock, Old Birch Series A Preferred Stock, any other common stock or preferred stock
ol'Birch, stock, li mi tcd partnership interests, limited liability company membership interests or any other equity or ownership
interests in any Subsidiary Debtoi, or other ownership interests in any Debtor, and any contracts, subscriptions, commitments

or agreemcnts (including the Old Stockholders' Agreement) pursuant to which any non-Debtor party was or could have been
entitled to receive or cause to be redeemed shares, securities or other owners' p interests in any Debtor.

1,110 "Other Priority Claim" means a Claim entitled to priority under section 507(a) of the Bankruptcy Code
other than an Adnunistrativc Claim or Priority Tax Claim,

I, I I I "Other Secured Claim" means a Secured Claim, other than a Finance Lender Secur'ed Claim or Credit
Agieement Guarantee Secured Claiin. .

1,112 "Person" means an individual, corporation, partnership, joint venture, association, joint stock company,
limited liability company, limited liability partnership, trust, estate, unincorporated organization, governmental authority or
other entity
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1.113 "Petition Date" means August 12, 2005, thc date on which the Debiors filed their petitions for relief

conunencing the Chapter 11 Case.

1., 114 "Plan" means this joint plan of reorganization, and all exhibits and schedules hereto, as it. may be amended,

modified or suppleinentcd from time to time as permitted hereunder and by the Bankruptcy Code,

1.1 U "Plan Supplement" means the compilation of documents, inchiding any exhibits to the Plan not included

herewith, that the Debtors shall file with the Bankruptcy Court on or before the date that is live (5) days prior to the

Confirmation Hearing,

1.116 "Plan Trust" means the trust which is (i) created pursuant to Article V,F of the Plan in the event that the

ender Scttlcmcnt is not approved by the Bankruptcy Court and (ii) administered by the Plan Trust Trustee all as more

specifically set forth in this Plan,

1, 117 "Plan Trust Agreeinent" means that certain trust agreement which is to govern the Plan Trust, substantially

in the form attached as Exhibit G hereto (filed as part of thc Plan Supplement}, pursuant to which, among other things, the

Plan Trust Assets shall be liquidated and distributed to the holders of Allowed I.ender Claiins and the Class 4 Creditor Trust

Trustee in a manner consistent with the terms of the Plan.

1 118 "Plan I i»st Assets" ineans thc Plan Trust Paynicnt, the Assigned Avoidance Actions, the New Equity and

the Nevi Promissory Note to be transferred to the Plan Trust (in the event that the Lender Settlerncnt is not approved by the

Bankruptcy Court) and held by the Plan Trustee (until the adjudication or settlement or other final resolution of the Creditor

Trust Action) for the benefit of the holders of Allowed General Unsecured Claims and Allowed Lender Claiizis, as thc case

may be, and any and all proceeds of the foregoing; provided, however, that "Plan Trust Assets" shall not include any Causes

of'Action that are settled, released ar enjoined under the Plan.

1,119 "Plan Trust Committee" ineans the three-member committee created hereunder that shall provide direction

to the Plan Trust 'I'iustee under the Plan Trust Agreement. 'I'he Plan Trust Committee shall be made up of one representative

designated by the Lenders, one representative designated by the Committee, and one representative designated by 13ircb.

1.120 "Plan Tiust Expenses" means a11 reasonable compensation of the Plan Trust Trustee, and all reasonable

costs, expenses and fees incurred by the Plan Ti»st Trustee in the pei fbitnance of its duties undci the Plan Trust Agi cement

and the Plan, including compensation, fees and costs of all professionals, consultants, agents and employees retained or to be

retained by the Plan Trust Trustee.

1 121 "Plan Trust Payment" means the Cash payinent in the ainount of $7S,000 made by the Debtors tc the Plan

Trust pursuant to Article V,F,2 of the Plan

1.122 "Plan Trust Recoveries" means any and all proceeds received by the Plan Tiust from the prosecution,

settlement or other coinpromise of the Assigned Avoidance Actions.

Code.

I 123 "Plan Trust Trustee" ineans thc trustee of the Plan Trust to be appointed pursuant to Article V F of the Plan.

1,124 "Postpetition Interest" means interest accruing on and aAer the Petition Date on a Claim.

1.125 "Priority Tax Claim" means a Claim that is entitled to priority under section 507(a)(8) of the Bankruptcy

1 126 "Proof of Claim" means any proof of Claim fi1cd with the Bankruptcy Court or its duly appointed claims

agent pmsuant to Bankruptcy Rules 3001 or 3002

1„127 "Pro Rata" means, at any time, the proportion that the amount of'a Claim in a particular Class or Classes (or

portions thereof, as applicable) bears to the aggregate amount of all Claims (including Disputed Claims) in such Class or

Classes, unless thc Plan provides otherwise.
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1.128 "Professional" means any professional employed in the Chapter 11 Case pursuant to section 327, 328 oi
1103 of the Bankruptcy Code.

1 129 "Professional Fee Claim" means a Claim of a Professional for compensation or reimbursement of costs and
expenses relating to services incurred after the Petition Date and prior to and including thc Consununation Date, .

1.1'30 "Reinstate, " "Reinstated" or "Reinstatement" means (i) leaving unaltered the legal, equitable and

contractual rights to which a Claim or Interest entitles the holder of such Claiin or Interest so as to lcavc such Claim or
Interest uniinpaired in accordance with section 1124 of the Bankruptcy Code or (ii) notwithstanding any contractual provision
or applicable law that entitles the holder of such Claim or Interest to demand or receive accelerated payincnt of such Claim or
Interest after the occuirence of a default, (a) curing any such default that occurred before or after the Petition Date, other than
a default of a kind specified in section 365(b)(2) of the Bankruptcy Code; (b) reinstating the maturity of such Claim or
Interest as such maturity existed before such default; (o) compensating the holder oi such Claim or Interest for any dainages
incurred as a result of any reasonable reliance by such holder on such contractual provision or such applioablc law; and (d}
not otherwise altering the legal, equitable or contiactual rights to which such Claim or Interest entitles the holder of such
Claiin or Interest; provided, however, that any contractual iight that does not pertain to the payinent when due of principal and
interest on ihe obligation on which such Claim or Interest is based, including, fmancial covenant ratios, negative pledge
covenants, covenants or restrictions on merger or consolidation, and affirmative covenants regarding corporate oxistcnce,
prohibiting certain transactions or actions conteinplated by thc Plan, or conditioning such transactions or actions on certain
factors, shall not be required to bo reinstated in order to accomplish Reinstatement,

1.131 "Reorganized
Collsulllmatloil Date.

,
" where is thc name of a Debtor, means such Debtor, on and after the

1, 132 "Reorganized Birch Bylaws" means Reorganized Birch's bylaws in effect under the laws of the State of
Delaware, as amended by the Plan, substantially in the form annexed hereto as Exhibit A-2 (filed as part of the Plan

Supplement),

1., 1.33 "Reorganized Birch Certificate of Incorporation" means Reorgamzed Birch's certificate of incorporation in

effect under the laws of'the State of Delaware, as amended by the Plan, substatitially in the foirn annexed hereto as
Exhibit A-1 (filed as patt of the Plan Supplement),

1 134 "Reorgamzcd Debtor" rncans each of Reorganized Birch, Reorganized Bii'ch Telecom 1996, Inc. ,

Reorganized Ionex Cornrnunications, inc. , Reorganized Ionex Communications North, Inc. , Rcorganizcd Ioncx Communica-

tions South, Inc, , Reorganized Ionex Telecommunications Leasing Inc, , Reorganized Telecom Resources, Inc, Reorganized

Birch Equipment, Inc. , Reorganized Birch Internet Services, Inc„Reorganized Birch Kansas Holdings, Inc, Reorganized

Birch Management Coiporation, Reorganized Finance, Reorgamzed Bitch Tclecoin of Arkansas, Inc, , Reorganized Bitch
I elecom of Kansas, Inc, , Reorganized Birch Telecoin of Missouri, Inc., Reorganized Birch Tclecom of Nebraska, Inc,
Reorganized Birch Tclecorn of Oklahoma, Inc, , Reorganized Birch '1'exas Holdings, Inc., Reorganized Birch Tolecom of the

Great Lakes, Inc., Reorganized Birch Telecom of the South, Inc, , Reorganized Birch Telecorn of the %est, Inc, Reorganized

Capital Coinmunications Corporation, Reorganized Dunn k Associates, Ino. , Reorganized I,S, Advertising, Inc. , Reorganized
Telesourcc Communications, Inc, , Reorganized American Local Telecommunications L.L.C., Reorganized Biroh 'I clccom oI
Texas Ltd, , I..L.P, , Reorganized G.B,S, Communications, Inc and Reorganized M.B,S. Leasing, Ino. , and "Reorganized
Debtors" ineans all of them collectively.

1., 135 "Reorganized Guarantor Debtor" means each of the Reorganized Debtors, other' than Reorganized Finance,
and "Reoiganized Guarantor Debtors" means all of thorn collectively,

1 136 "Reorganized Subsidiary Debtor" means each of the Reorganized Debtors, other than Reorganized Birch,
and "Reorganized Subsidiary Debtors" means all of them collectively.

1.137 "Reserved Avoidance, Actions" means Avoidance Claims that are specifically listed on Schedule 4 hereto,
which schedule may be amended by the Debtors, with the consent of the Lendeis, through any time prior to thc Confirmation

Date and shaH be transferred to the Deficiency Claim Trust in the event that the Lender Settlement is approved by the
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Bankruptcy Court, and the Coiiunittee objects to the plan and/or does not affUmatively support the plan and recommend (in a

manner agreeable to the Debtors and thc Lcndcis) that holders of General Unsecured Claims and holders of'Convenience

Claims vote to accept the Plan; provided, however, that "Reserved Avoidance Actions" shall not include any Causes of'Action

that are settled, released or enjoined under the Plan.

1 138 "Retained Actions" means (a} all claims, rights of action, suits and piocecdings, whether in law or in equity,

whether known or unknown, which any Debtor oi its Estate may hald against any Person, including, without limitation, any

Causes of Action biought prior to the Petition Date and (b) all claiins or Causes of Action seeking the recovery of the Debtors'

accounts receivable or other receivables or rights to payinent created or aiising in the ordinary course of the Debtors'

business; provided, however, that "Retained Actions" shall not include (i) any Causes of Action that are settled, released or

enjoined under the Plan, (ii) the Assigned Avoidance Actions (in the event that the Lender Settleinent is not approved by Ihe

Bankruptcy Coiut), (iii) the Reserved Avoidance Actions (in the event that the Lender Settlement is approved by the

Bankruptcy Court and the Committee obj ects to the Plan and/or docs not affirmatively support and recommend (in a manner

reasonably agreeable to the Debtors and the I.enders) that holders of General Unsecured Claims and holders of Convenience

Claims vote to accept the Plan} and (iv) the Creditor Trust Action. A nonexclusive list ofRetained Actions is set forth on

Schedule 1 annexed hereto

1,1;39 "Secured Claim" means a Claim that is secured by a valid, duly perfected Lien as of the Petition Date on

property in which any of the Estates has an interest oi that is subject to setoff under section .553 of the Bankruptcy Code, to

the extent of the value of the Claim holder's interest in the Estate's interest in such property or to the extent of the amount

subject to setoff, as applicable, as determined pursuant to section 506(a) of the Bankruptcy Code or, in the case of setoff,

pursuant to section 553 of the Bankruptcy Code. .

1,140 "Securities Act" means the Securities Act of 1933, 15 U.S.C. g) 77a-77aa, as now in effect or hcicaftcr

amended,

1.141 "Scheduled" means with respect to any Claim, thc status and amount, if'any, of that Claim as set forth in the

Schedules.

1.142 "Schedules" means thc schedules of asset& and liabilities and the statements of financial affairs filed in the

Bankruptcy Court by the Debtors, as amended or suppleinented fiom tiine to time in accordance with Rule 1009 of' the

Bankruptcy Rules oi orders of the Bankruptcy Court,

1,143 "Stockholders' Rights Agreement" means the Stockholders Agreement that shall be entered into by

Reorganized Birch and certain holders of shares of Ncw Common Stock on or after the Consuinmation I3ate, substantially in

the form of Exhibit I3 hereto (filed as part of'the Plan Supplerncnt) pursuant to Article V.C.3(c) of the Plan,

1.144 "Stock-Related Benefit Plan" means the 2003 Equity Incentive Plan as amended, and any award agreements

thereunder.

1, 145 "Subordinated Claims" means any Claim that is subordinated pursuant to section 510(b) or,510(c) of the

Bankruptcy Code, including, any Claiin arising fiom the rescission or right of rescission of a purchase or sale of'a security oi

Intcicst of' any Debtor or' of an affiliate of any Debtor, for damages arising from the purchase or sale of such a security or

Interest or for ieiniburseinent or contiibution on account of such Claim; provided, however, that DAO Claims shall not be

Subordinated Claims,

1.146 "Subsidiary Debtor" means each of the Debtors, other than Birch, and "Subsidiary Debtors" means all of
(hem collectively,

1.147 "Successful" ineans, when used in reference to the Creditor Trust Action, a dismissal, a withdrawal with

prejudice, a full and complete adjudication to a Final Order, a settlement, a compromise or other final resolution of the

Creditor 1'rust Action that results in Class 4 Creditor Trust Recoveries.
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1.148 "IJnimpaired" means with iefeience to a Claim or Interest, a Claim or Interest that is not iinpaired within the
meaning of section 1124 of the Bankruptcy Code

1.149 "Unsuccessful" means, when used in reference to the Creditor 'Trust Action, a dismissal, a withdrawal with

prejudice, a full and complete adjudication to a Final Order, a settlement, a compromise or' other final resolution of the

Creditor Trust Action that does not result in Class 4 Creditor I'rust Recoveries.

C. Rules of Interpretation

I, Gener af

In the Plan (a) any reference to a contract, instrument, release, indenture or other agreement or document as being in

a particular form or on particular terms and conditions means the agreement or document substantially in that form oi on
those terms and conditions, (b) any icfeience to an existing document or exhibit means that document or exhibit as it inay
have been or may bc amended, modified or suppleinented, {c}unless otherwise specified, all references to Sections, Articles,
Schedules and Exhibits are refcicnces to Sections, Articles, Schedules and Exhibits of or to the Plan, (d) the words "herein"

and "hereto" refer to the Plan in its entirety rather than to a particular portion of the Plan, (e) captions and headings to Articles
and Sections are for convenience of reference only and arc not intended to be a part of' or to affect the interpretation of (he

Plan and (f) the rules of construction in section 102 of the Bankruptcy Code and in the Bankiuptcy Rules shall apply.

2 "Ine1uding"

As used in the Plan, "including" means "including without limitation, "

,3. flan ff

With reference to any distribution under the Plan, "on" a date means on or as soon as reasonably practicable after

that date,

apply

Computation of Time

In computing any period of time prescribed or allowed by the Plan, the provisions of'Bankruptcy Rule 9006{a)shall

ARTICLE II.

COMPROMISES AND SKTTLEMKIsITS OIi CLAIMS

A. Proposed Settlement Between Debtors and Lenders

The Plan will implement a compromise and scttlcmeut with respect to the Lender Claims (the "Ixnder Settlement" ),
if the Lender Settlemcnt is approved by the Baukiup(cy Court, Pursuant to Bankruptcy Rule 9019 and section 1123{b)(3)of
the Bankruptcy Code and consistent with section 1129 of the Bankruptcy Code, the Plan shall constitute a inotion for

approval of, aud the Confirination Order may authorize and constitute Bankruptcy Court approval ol', the Lender Settlement.

On the Consummation Date, pursuant to Bankruptcy Rule 9019 and section 1123(b)(3) of the Bankruptcy Code, in

full and final satisfaction of the Lender' Claims, and for good and valuable consideration including the Lenders' agreement to
the treatment specified in the Plan for thc Lender Claims and the Claims aud Interests asserted by other parties in interest, the
Lender Scttleinent shall bc effectuated in accordance with the following tciins if thc Lender Settleinent is approved by the

Bankruptcy Court.

1. The Lender Claiius shall be deemed Allowed by the Confirmation Order as undisputed, uncontingent and

liquidated in the aggregate settled amount of $108,610,5,S2.12,
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2, The Finance l,endci Secured Claiins and thc Credit Agreenient Guarantee Scoured Claims shall be deemed
Allowed by the Confirmation Order as undisputed, noncontingent nnd liquidated in the aggregate settled nmount of $42
million {orsuch other amount as i» determined by the Bankruptcy Court to be the value of the Collateral securing the Lender
Secured Claims), .

3, The I,ender Deficiency Claims shall be deemed Allowed by the Confirmation Order as undisputed,

noncontingent and liquidated in an aggregate settled ainount of $66,610,552.12 (or such other amount being the difference
between $108,610,552.12 and thc ainount as is determined by the Baiikruptcy Court to be the value of the Collateral »ccurmg
the Lender Secured Claims)

4. The Confirmation Order shall provide that the liens of the Leiiders upon and in substantially all of the assets
and properties of the Debiors, including all of the assets and properties of Birch Tclccom of Texas Ltd. , LL.P, , and upon all
proceeds thereof, are and shall be deemed to be perfected and not subject to avoidance. .

The Debtors' indebtedness under the Credit Agreement represented by the Finance Lender Secured Claims
and the Credit Agreement Guarantee Secured Claims shall be restructured into the Ncw Secured Indebtedness under thc Ncw
Secured Credit Agreement in thc aggregate amount of"$35 mil'hon, pursuant to Article IV.C 2 of the Plan.

the Plan
6. Reorganized Birch shall issue and the Lendcrs shall receive the New Equity, pursuant to Article IV C.2 of

7, The Debtors shall pay the reasonable expenses of the Lender Steering Coinmittee, including attorneys and

other professional fees, incuned through the Consummation Date in coimection with the negotiation and consummation of the
Plan and the New Secured Credit Agreement, provided that such expenses have been approved by the Agent, pursuant to
Article IV.C,2 of the Plan, nnd are coinpensable to the I.ender» undei the terms of the Cash Collateral Order.

The Agent and the Lenders and their respective current members, officers, Managers, employee», agents,

affiliates and professionals {in their capacities as such) shall be dceined to have received and exchanged general releases with

and ftoin the Debtors and their Estates, and to have received releases from holders of Claims that affirmatively vote to accept
thc Plan, pursuant to Aiticle XIV.I of the Plan,

9, In the absence of a Coinmitiee Settlement, (he Class 4 Creditor Trust shall be established and the Class 4
Creditor '1'inst Trustee shall be obligated, among other things, to administer the Allowance of and distributions to, Class 4
Gencial Unsecured Claims, pursuant to Article V,D.3 of the Plan,

10 In thc absence of a Coinniittee Settlement, the holders of Allowed General Unsecured Claims shall receive
their Pro Rata share of'Available Class 4 Creditor Trust Cash„pursuant to Article IV.C 5 of the Plan

11, If the Conunittce does not object to the Plan and affirmatively supports the Plan and recommends (iii a
manner reasonably agreeable to the Debtors and the I enders) that holders of General Unsecured Claims nnd holders of
Convenience Chims vote to accept the Plan, then:

the Debtors or the Reorganized Debtors shall transfer the Class 4 Settlement Payment in the

amount of $2 inillion to the Class 4 Settlement Account pursuant to Article IV C 5 of the Plnn;

all Avoidance Actions shall be deemed settled, released aud waived on the Consummation Date
without further action by the Debtors or Reorganized Debtors, provirkd, however, that the
Reoiganized Debtors and the Estate Representative shall retain the rights to assert any Avoidance
Action defensively against. auy holder of a Claim that iuay bc subject to an Avoidance Action, but
only to the extent necessary to offset any liability of the Debtors or thc Reorganized Debtors on
unsettled and Disputed General Unsecured Claims, including without limitation Claims of the kind
contemplated by section 502(g)(1) of the Bankruptcy Code.
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c thc holders of Lender Deficiency Claiins shall not receive any &listiibution on account of Lender

Deficiency Claiins, and the Deficie&icy Claim Trust shall not be established; and

d, . the Committee and its members (in their individual capacities, and only as to particular Committee
membms who agree in writing in advance of the Consummation Date) shall bc deemed to have

exchanged releases with and f'rom the Debtors, theii Estates, the Agent and the Lenders, which
releases may be reflected in written forin agreeable to the parties exchanging such iclcascs (but
such releases shall not affect such Committee mernbcis' rights to allowance and treatnient of their

claims under and as provided in the Plan),

12. If the Committee objects to the Plan and/or does not affirmatively support the Plan and iecominend (in a
manner reasonably agreeable to the Debtors and the Lenders) that holdcis of General Unsecured Claims and holders of
Convenience Claims vote to accept the Plan, then:

the Debtors or the Reorganized Debtors shall ti ausfcr the Class 4 Creditor Trust Payincnt in thc
amount of$1,650,000 to the Class 0 Ci editor Ti'ust, pursuant to Article IV,C 5 of the Plan;

the Deficiency Claim Trust shall be created and the Debtois shall transfer to the Deficiency Claim
Trust: (i} the Deficiency Claiin Trust Payment in the amount of'$50, 000 and (ii) the Reserved
Avoidance Actions, pursuant to Article VE,2 of the Plan; and

the Deficiency 'I'rust Trustee shall prosecute and liquidate the Reserved Avoidance Actions, and
thc Lenders as holders of Allowed Deficiency Claims shall each receive their Pro Rata share of
Availablc Deficiency Claim Trust Cash on account of and in exchange for such I.ender Deficiency
Claims, pursuant to Article IV, C.2 of the Plan.

13. "I'he Debtors' current and former ofTicers, directors, Managers, employees, agents, affiliates and

professionals {in their capacities as such) shall be deemed to have exchanged and received cxculpations and releases with and

from the Debtors, their Estates, the Agent and the I.cndcis, and to have icceived releases from holders of Claiins that

affnmatively vote to accept thc Plan, pursuant to Article XIV.I of the Flan,

14, The Reorganized Debtors shall assume the Debtors' indemnification obligations to, and compensation and

employinent agreements with, their diiectois, officers, employees and Managers, pursuant to Articles VIII A and G of the

Flan; provided, hosvever, that such assuinption shall not cause the assumption of any scvei ance obligation by any Debtor or
Reorganized Debtor not previously approved by the Bankruptcy Court pursuant to the KERP Orders; prnvided, further, that

as to former directors and officers, such assuinption expressly is conditioned upon approval of the Lender Settlemcnt by the

Bankruptcy Couit on terms agreeable to the Lcnders and thc Debtors.

15. Old Subsidiary Equity shall be dcerned cancelled and the respective ncw coinmon stock, limited partnership
interests, general partnership interests and liinited liability company membership interests in the Reorganized Subsidiary
Debtors shall be distributed so as to maintain the organizational stiucture of the Debtors substantially as such structure existed
on the Petition Date, pursuant to Articles IV.,C, 10 and V.C,2 of the Plan,

16, Old Birch Series A Preferred Stock, Old Birch Coimnon Stock, and Other Equity Rights shall be dccmed
cancelled, pursuant to Article IV.(:.8, 9 and 11 of the Plan

17. The board of directois of Birch inay solicit, consider and negotiate alternative transactions with third parties
at any time piioi to the Confirmation Date and may teiininate thc Lender Settlement at any time pi'ior to the Confirmation
Date in order to enter into any alternative tiansaction {any such alternative transaction, an "Alternative Transaction" ) if the
board of diicctois of Birch determines in its business judginent that such alternative tiansaction: {i}is fully committed with
available financing, and contains no material contingencies other than necessary regulatory approvals (if any), (ii) is more
favorable to the Estates from a financial point of view than the transactions contcinplated by the I.endci Settlement; and (iii)
provides for payment of the Lender Claims on terms acceptable to the Agent and thc Lcnders, in the Lenders' sole discretion.
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8. Settlement Between the Debtors and Key Parties

In addition to the Lendei Settlement, the Plan implements global settlements with certain other key parties (the
"Global Settlements" ), including settlements with (i) SBCand its affiliates (the "SBCSettleinent"), (ii) BellSouth and its
affiliates (the "BellSouth Settlement" ) and (iii} thc other key patties listed on Schedule S her'eto, which schedule may be
ainended by thc Debtors through any time prior to thc Confiimauon Hearing. . Pursuant to Bankruptcy Rule 9019 and section

1123(b)(3)of the Bankruptcy Code and consistent with section 1129 of the Bankruptcy Code, thc Plan shall constitute a

motion for approval of, and the Confirmation Order shall authorize and constitute Bankruptcy Cour't approval of, the Global
Settlements, Each of'the Global Settlements is described in Article VI. of the Disclosure Statement. In thc event of any
conflict between 1he Plan and each Global Settlement, the terms of each Global Settlement shall control as to its respective
parties,

C. Compromise and Settlement of Additiona! Claims

Pursuant to Bankruptcy Rule 9019(a), and with the consent of the Agent and the Lcndeis, the Debtors may
compromise and settle various Claims against them aud/or claims they inay have against other Persons. '1'hc Debtors
expressly reserve the right (with Bankruptcy Court approval, following appropriate notice and opportunity for a hearing) to
compromise and settle Claimsagainst them and claims that they may have against other Persons up to and including thc

Consummation Date After the Consurrunation Date, such right shall pass to the Reorganized Debtors pursuant to Articles

V A and V, II hereof, except that (i) the Class 4 Creditoi Trust Trustee or the Estate Representative, as applicable, shall have
the exclusive right to object to, compromise and settle General Unsecured Claiins following the Consumination Date and (ii)
the Class 4 Creditor Trust Trustee shall have the exclusive right to bring, prosecute, compromise and settle the Creditor Trust
Action and the Lender Claims following the Consummation Date in the event that the Lender Settlement is not approved by
the Bankruptcy Court on tcrnis agreeable to the Lenders and Debtors.

ARTICI, K III.

TREATMENT OF 1JNCLASSIFIKD CLAIMS

In accordance with section 1123(a)(l}of the Bankruptcy Code, Adininistiative Claims and Priority Tax Claims are

not classified and holders of such Claims are not entitled to vote on thc Plan,

A. Administr'ative Claims

On the applicable Distribution Date, each holder of an Anowed Administrative Claim shall receive, in full

satisfaction, scttlemen1, release and discharge of and in exchange for such Allowed Administrative Claim, Cash equal to the

unpaid portion of its Allowed Administrative Claim, Notwithstanding thc foregoing, (a) any Allowed Adkninistrative Claim

based on a liability incurred by a Debtor in the ordinary course of business duiing the Chapter 11 Case shall be paid in the

ordinary course of business, in accordance with the terms and conditions of any agreement relating thereto; and (b) any

Allowed Administrative Claim may be paid on such other less favorable teiins as may be agreed on between the holder of
such Claim and the Debtors or the Reorganized Debtors, as applicable, On or as soon as practicable after the Consummation

Date, Reorganized Birch shall pay in Cash, in full, the reasonable expenses of the Lender Steering Committee inchding
attorneys and other professional fees, incurred from the Petition Date through the Consummation Date in connection with 1he

negotiation and consummation of thc Plan, the New Secured Credit Agreeinent and other documents related thereto, provided
that such expenses have been approved by the Agen1 and are compensable to the I.enders under the terms of the Cash
Collateral Order

II. Priority 'I'ax Claims

The legal and equitable i ights of the holders of Priority Tax Claims are Unimpaired by the Plan. On thc applicablc
Distr'ibution Date, each holder of an Allowed Priority Tax Claim shall rcccivc in full satisf'action, settlement and release of
and in exchange for such Allowed Priority Tax Claiin at the election of the Debtors or the Reorganized Debtors, as
applicable; (a) Cash equal to the unpaid portion of such Allowed Priority Tax Claim; (b) such other treatment as to which the
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Debtors or the Rcorganizcd Debtors and the holder of such Allowed Pr ioiity Tax Claim shall have agreed upon in wiiting; or
{c)such other treatment required to Reinstate such Allowed Priority Tax Claim; provided, howeper, thnt the Debtors inay
elect to pny the holder of an Allowed Priority Tax Claim dcfened cash payincnts over a period not to exceed three years after
the date of assessment of the tax underlying such Allowed Priority Tnx Claim, of a value, as of the Consuinrnation Date, equal
to the principal ainount of such Allowed Priority Tax Claim plus simple interest in any outstanding balance fiom the

Consununation Date calculated at 6'lo per annum; provided, further, that thc Debtors or the Reorganized Debtors, as
applicable, reserve the right to pay any Allowed Piiority Tax Claim, or any reinaining balance of any Allowed Priority Tax
Claim, in full at any time on or after the Distribuuon Date without premium or penalty; provided, further, that no holder of an
Allowed Priority Tax Claim shall be entitled to any payments on account of interest accruing or penalty arising after the

Petition Date with r'espect to or in connection with such Allowed Priority 'I'ax Claim; provided, Prther, that any Allowed
Priority Tax Claim not duc and owing as of thc Consumination Date wil! bc paid when such Claim becomes duc and payable

ARTICLE IV.

CLASSIFICATIOW mO TRKATivfam Or CLAIMS AXO Immxs rS

A, Introduction

The Plan places nil Claims and Intcrcsts, except Unclassified Claims provided for in Article III, in thc Classes listed
below The Plan docs not provide for substantive consolidation of the Debtors' Estates. A Claim or Interest is placed in a

particular Class only to the extent that it falls within the description of that Class, and is classified in other Classes to the

extent that any portion thereof' falls within the description of'other Classes.

B. Suminary of Classified Cfaims and Interests

Class Impai red/LJnitnpai red, Entttletnent to Vote

Class 1 - Other Pr'iority Claims Unimpaired Deenicd to have ncccpted the Plan and not

entitled to vote

Class 2- I.ender Secured Claims Impaired - Entitled to vote

Class I - Other Secured Claims Unimpaired . Deemed to have accepted the Plan and not
entitled to vote

Class 4A - Convenience Claiins

Class 4B - Lender Deficiency Claims

Class 4 General Unsecured Claims

impaired - Entitled to vote

Impaired - Lntitled to vote

Impaired - Lntitled to vote

Class .5 - Intercompany Claiins Impaired Deeined to have rejected thc Plan and not enti-

tled to vote

Class 6 - Old Birch Series A Prefened Stock Interests Impaired - Dceiricd to have rejected the Plan and not enti-
tled to vote

Class 7 - Old Birch Common Stock Interests Impniied - Deeincd to have rejected thc Plan and not enti-
tled to vote
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Class 8 - Old Subsidiary Fquity Interests Impaired - Deemed to have rejected the Plan and not enti-

tled to vote

Class 9 - Othei L'quity Interests Iinpaired - Deemed to have rejected the Plan and not enti-

tled to vote

Class 10 - Subordinated Claims Impaired —Deemed to have rejected the Plan and not enti-

tled to vote

C. Treatment of Classes

Each of the holders of Claims and Interests in Classes 1 through 10 will receive thc treatment desciibed below, with

alternative treatment depending on whether or' not the Lender Settlement is approved.

Class I —Other Priority Claims

(a) Claims in Class; Class 1 consists of all Other Priority Claims against all Debtors.

(b) Treatment The legal, equitable and contractual rights of the holders of Other Prior'ity

Claims are I.Jnimpaired by the Plan. On the applicable Distribution Date, each holder of an Allowed Other Priority Claim
shall receive in full satisfaction, settleinent of and in exchange for, such Allovved Other Priority Claim, at the election of thc
Debtois or the Reorganized Debtors, as applicable: (a) to the extent due and owing on the Consuinmation Date, Cash in the
amount of such Allowed Other Priority Claim in accordance with the terins of the underlying obligation; (b) to the extent not
due and owing on the Consurnination Date, Cash in the ainount of'such Allowed Other Priority Claim payable when and as
such Claim becomes due and owing in the ordinary course of business in accordance with thc terms of the underlying

obligation; (c) such other treatinent as to which the holder of such Claim and the Debtors or Reorganized Debtors agree in

writing; or {d) such other treatment required to Reinstate such Other Priority Claim

2. Class 2- Lender Secured Claims

Class 2 consists of the following twenty-nine sub-Classes of Lender Claiins Each sub-Class is a separate (.lass for
all purposes under the Bankruptcy Code and the Plan, including for voting purposes In the event that the Lender Settlement
is approved by the Bankruptcy Court, the Lender's shall receive the treatment specified under the Lender Settlement,

including, without limitation, that the Lender Secured Claims shall be deemed Allowed in the amount of'$42 inilhon (or such
other amount as is deterinined by the Bankruptcy Court to be the value of thc Collateral securing the Lender Secured Claims)
and thc Lender Deficiency Claims shall be deemed Allowed in the amount of$66,610,552.12 (or such other amount being
the difference between $108,610,552, 12 and thc amount as is dctcrinined by thc Bankniptcy Court to be the value of the
Collateral securing the Lender Secured Claims).

Class 2.1 —Fi'nance l.ender Secured Clai ms

a, Ciaimsin Class, Class 2.1 consists of all Finance I.ender Secured Claims If the Lender
Settlement is approved by the Bankruptcy Court, the Confirmation Order shall provide that class 2.1 Finance Lender Secured
Claims are (i) Allowed as undisputed, noncontingent and liquidated in the aggregate amount of $42 million (or such other
amount as is detcrrnincd by the Bankruptcy Court to be the value of the Collatera1 securing the Lender Sccurcd Claiins) and

{ii)secured by enforceable fiist priority liens and security interests granted by Finance upon and in substantia]1y a11 of
I inance's assets and property of any kind including all proceeds thereof

b If the Lender Settlement is not approved by the Bankruptcy Court, Class 2, 1 Finance
Lender Secured Claims shall be temporarily Allowed by the Confiimation Order as undisputed, noncontingent and liquidated
in the aggregate amount of'$42 million (oi such othci amount as is determined by the Bankruptcy Court to bc thc value of the
Collatera! securing the Lender Secured Claiins) solely for put poses of confuming the Plan.
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c 7'reatment If the Lender Settleinent is approved by the Bankruptcy Court, on the

Consununation Date (i) an amount equal to $3S million of indebtedness under the Credit Agreement will be restructured as
the New Secured hidebtedness under the New Secured Credit Agreement, (ii) Reorganized Finance, Reoiganized Birch and

each holder of an Allowed Class 2.1 Claiin shall execute and deliver the New Secured Credit Agreement and related

documents; (iii}under thc New Secured Credit Agreement, Reorganized Finance shall execute and deliver to thc New Agent
the New Promissory Note evidencing New Secured [ndebtcdness thereunder and undet related documents; (iv) Reorganized
Finance shall enter into and execute such documents, instruments and agreements reasonably requested by the New Agent to
confirm, affirin or giant to the New Agent for the iatablc benefit of the lendeis under the New Secured Credit Agiccmcnt a
duly perfected fir'st priority lien on and security interest in all of the assets of Reorganized Finance owned on the Consumrna-
tion Date or thereafter acquired (real, personal or mixed) subject to liens securing Other Secured Claitns (to the extent
Reinstated) and other permitted liens as provided in the Nevv Secured Credit Agreement; (v) Reoiganized Finance shaH cntcr
into and execute such other documents, instruments and agreenients as shaH be reasonably iequested by the New Agent
pursuant to the terms of the New Secured Credit Agreement and related documents, including the New Guarantee and

CoHateial Agreemcnt; (vi) each holder of an AH owed Class 2 1 Claim shall receive its Pro Rata share of New Equity; (vii)
Finance and its Estate shall release the Agent and the I.enders {each in such capacity); and {viii) Reorganized Birch shall pay
in Cash, in full, the reasonable expenses of the Lender Steering Coinrnittee, including attorneys and other professional fees,
incurred in connection with the Chapter 11 Case, provided that such expenses have been approved by the Agent and are
compensable to the Lenders under the terms of the Cash Collateral Order.

d. If the Lender Settlement is not. appioved by the Bankruptcy Court on terms agreeable to
thc Lenders and Debtors: (A) on the Consummation Date each of the tiansactions and deliveries provided for in thc foregoing
paragraph shall occur except that (i) Finance and its Estate shall not release the Agent and the Ixnders, (ii) Reorganized
Finance shall not deliver the New Promissory Note to the New Agent and (iii) the New Equity shall not be delivered to the
holders of Class 2. 1 Claims; (8}on the Consummation Date Finance shall deliver thc New Promissory Note to the Plan Trust
Trustee, and the Plan Trust Trustcc shall receive the New Equity; {C}pending final resolution of the Creditor Trust Action, (i)
all payments of principal and interest due and owing undet the New Promissory Note shall be paid to the Plan Trust Trustee,

(ii) the Plan Trust Trustee shall be responsible for declaring any default under the New Secured Credit Agreement, and (iii) as
directed by the Plan Tmst Cotnmittcc, the Plan Trust Trustee shall exeicise any stockholder rights in respect of'thc Ncw

Equity; (D) pending final resolution of the Creditor Trust Action, the Plan Trust Trustee shall hold. the New Promissory Note,
New Equity and any payments of principal and interest paid by the Reoiganized Debtors under the New Promissory Note and

New Secured Credit Agreement, in trust for the benefit of holders cfAllowed Class 2. 1 Claims to the extent Allowed by the
Court, and to the extent that the Crcditot Trust Action is Successful, shaH be allocated in such amounts and manner as may be
ordered by the Bankruptcy Court to pay or deliver to the Class 4 Creditor Trust Trustee upon final adjudication, settlement,

compromise or other resolution of the Creditor Trust Action; and (E) upon final adjudication, settlement, compromise or other
resolution of the Creditor Tnist Action, and the making of any payment or delivery ordered by the Bankruptcy Couit in

connection therewith, the Plan Trust Trustee shall innnediatcly deliver to the Agent as ordered by the Bankniptcy Court any
and all remaining Ncw Equity, New Proniissoiy Note and other iemaining Plan Trust Assets (including thc proceeds of any
payments of principal and interest under the New Promissory Note and New Secured Credit Agreement) after deducting Plan
Trust Expenses; provided, hawever, that if the Creditor Trust Action is Unsuccessful, the Plan Trust Trustee shall liquidate
the Assigned Avoidance Actions and distribute the proceeds thereof after deducting Plan Trust Expenses Pro Rata, to the
holders of Allowed Class 4B Lender Deficiency Claims and to the Class 4 Creditor Trust (for the benefit of holders of
Allowed Class 4 General Gnsccurcd Claims} as and when the Assigned Avoidance Actions are finally liquidated and!he
relativ&: aggregate AHowed amounts of the foregoing Classes of Claims aic determined by a Final Order.

e. If thc Lender Settlement is not approved by the Bankruptcy Couit and. the Creditor Trust
Action is Successful, holders of Allowed Lender Secured Claims shaH receive a distribution of the New Equity, New

Promissory Note and proceeds of thc Assigned Avoidance Actions that is consistent with a Final Order' finaHy iesolving the
Creditor Trust Action

Class 2 2 - Bi'rch Credit Agveetnent Guarantee Secured Ciaitn&

a, Claimsi n Class. Class 2.2 consists of all Credit Agieemcnt Guarantcc Sccuicd Claims
against Birch. Jn (hc event that the Lender Settlement is approved by the Bankruptcy Court, the Confirination Order shall
provide that thc Birch Credit Agtccincnt Guarantee Secured Claims are secured by enforceable first priority liens and security
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interests granted by Birch upon and in substantially all of Biich's assets and properly of any kind including all proceeds

thereof,

b, 7'reatment, If the Lender Settlement is approved by the Bankruptcy Court, then on the

Consummation Date, (i}Reorganized Birch shall enter into and execute (a) the Nesv Sccurcd Credit Agrcemcnt, as a

guarantor of Reorganized I'inance's obligations thereunder, and execute such other documents, instruments and agreements

reasonably requested by the New Agent to confiim, affirin oi grant to the lendeis under the New Secured Ciedit Agrcemcnt a

guarantee by Reorganized Birch of the indebtedness of Reorganized I'inance under the New Secured Credit Agreeinent and

related documeiits, (b) such documents, instruments and agreements reasonably requested by the New Agent to confirm,

affirm or grant to the New Agent for the ratable benefit of the lendeis under the New Secured Credit Agreement a duly

perfected fiist priority lien on and security interest in all of the assets ofReorganized Birch owned on the Consummation Date

or thereafter acquired (real, personal or mixed) subject to liens securing Other Secured Claims (to the extent Reinstated) and

othei peimitted liens as provided in the New Secured Credit Agreement and {c)such other related documents, instruments and

agreements as shall be reasonably requested by the New Agent pursuant to the terms of the New Secured Credit Agrccincnt

and related documents, including the New Guarantee and Collateral Agreement; arid {ii)Birch and its Estate shall release the

Agent and the landers (each in such capacity).

e. If the Lender Settlement is not approved by the Bankruptcy Court on terms agreeable to

the I..endeis and Debtors: (A) on the Consummation Date each of thc transactions and deliveries provided for in thc foregoing

paragraph shall occur except that Birch and its Estate shall not release the Agent and the Lenders; and (B)pending fmal

resolution of the Creditor 'I rust Action, {i)any payments by Reorganized Birch ofpiincipal and interest due and owing under

the New Proinissoiy Note shall be paid to the Plan Trust Tiustcc, and (ii) only the Plan Trust Trustee, as directed by the Plan

Trust Committee, may enforce the guarantee delivered by Reorganized Birch,

Class 2.3, - Birch 7e/econi 7996, Inc. Credit Agreement Guarantee Secured Ctaims

a. Claims in Class, Class 2.3 consists of all Credit Agreement Guarantee Secured Claims

against Birch Telecorii 1996, Inc. If the I.ender Settlement is approved by the Bankruptcy Court, the Confirmation Order

shall provide that tlie Birch Telecoin 1996, Inc. Credit Agreement Guarantee Secured Claims are secured by enforceable first

pi ioiity liens and security interests granted by Birch Telecom 1996, Inc, upon and in substantially all of Birch Telecom 1996,

Inc. 's assets and property of any kind including all proceeds thereof;

b, lreatment If the I .ender Settlement is approved by the Bankruptcy Court, on the

Consummation Date, (i) Reorganized Birch Telecom 1996, Inc. shall enter into and execute (a) the New Secured Credit

Agi eernent, as a guarantor of Reorganized I'inance's obligations thereunder, and execute such other documents, instruments

and agreements reasonably requested by the New Agent to confnm, affirm or grant to the lendcrs under the New Secured

Credit Agreement a guarantee by Reorganized Birch Telecom 1996, Inc, of the indebtedness of Reorganized Finance under

the New Secured Credit Agreement and related documents, {b) such documents, instruments and agreements reasonably

requested by the New Agent to confirm, affirm or grant to the New Agent for the ratable benefit of the lenders under the New

Secured Credit Agreeinent a duly perfected first priority lien on and security interest in all of'the assets ofReorganized Birch

I'clecoin 1996, Inc., owned on the Consummation Date or thereafter acquired (real, personal or mixed) subject to liens

securing Other' Secured Claiins (to the extent Reinstated) and other perinitted liens as provided in the New Secured Credit

Agreemeiit and (c) such other related documents, instnnnents and agreements as shall be reasonably requested by the New

Agent pursuant to the terms of the New Secured Credit Agreement and related documents, including the Ncw Guarantee and

Collateral Agrccinent; and {ii)Birch Telecom 1996, Inc. and its Estate shall release the, Agent and the Leaders (each in such

capacity)

c If the Lender Settleinent is not approved by the Bankruptcy Court on terms agreeable to

the I.enders and Debtors: (A) on the Consummation Date each of the transactions and deliveries provided for in the foregoing

paragraph shall occur except that Birch Telecom 1996, Inc. and its Estate shall not release the Agent and the Lenders; and (B)
pending final resolution of the Creditor Trust Action, (i) any payments by Reorganized Birch Telecom 1996, Inc, of principal

and interest due and owing under the New Proinissoiy Note shall be paid to the Plan Trust Trustee, and (ii) only the Plan

Trust 'I rustcc, as directed by the Plan Trust Committee, may enforce the guarantee delivered by Reorganized Birch Telecoin

1996, Inc.
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Class 2.4 - lonex Communications, inc, Credit Agreement Guarantee Secured Claims

a Claims in Class. C]ass 2.4 consists of all Credit Agreement Guarantee Secured C]aims

against Ionex Commiuiications, Inc, In thc event that thc Lender Settlement is approved by the Bankruptcy Court, then thc

Confirmation Order shall provide that the Ionex (:omrnunications, Inc Credit Agreement Guarantee Secured Claims are

secured by enforceable fiist priority liens and security interests gianted by Ionex Commuiiications, Inc. upon and in

substantially all of Ionex Communications, Inc. 's assets and property of any kind including all proceeds thereof,

b, Treatment In the event that (he Lendei Settlement is approved by the Bankruptcy Court,

then on the Consummation Date, (i}Reorganized Ionex Commuuications, Inc, shall enter into and execute (a) the New

Secured Credit Agreement, as a guarantor of Reorganized Finance's obligations thereunder, and execute such other

docuinents, insti uments and agi'eements reasonab]y requested by the New Agent to confirin, affirm or grant to the lenders

under the New Secured Credit Agreement a guarantee by Reorgamzed Ionex Communications, Inc. of the indebtedness of
Reorganized Finance under the New Secured Credit Agreement and re]ated documents, (b) such documents, instruments and

agreements reasonably requested by the New Agent to confiim, affirm or grant to the New Agent for the ratable benefit of the

lenders under the Ncw Secured Credit Agreement a duly perfected first piiority lien on and security interest in all of the assets

of Reorganized ]onex Cominunications, Inc. owned on tbe Consuinmation Date or thereafter acquired (real, personal or

inixed} subject to liens securing Other Secured Claiins (to the extent Reinstated) and other permitted liens as provided in the

New Secured C.",redit Agreement and (c) such other ielatcd docuinents, iiistruments and agreements as shall be reasonably

requested by the New Ageiit pursuant to the terms of the New Secured Credit Agreeinent and related docuincnts, including the

New Guarantee and Collateral Agreement; and (ii) Ionex Communications, Inc and its Estate shall ie]ease the Agent and the

Lenders (each in such capacity)

c, If the I ender Settlement is not approved by the Bankruptcy Court on terms agreeable to

the Lenders and Debtors: (A) on the Consummation Date each of the transactions and deliveiies provided for in the foregoing

paragiaph shall occur except that Ionex Communications, Inc. and its Estate shall not release the Agent and thc Lcndcrs; and

(8) pending final resolution of the Creditor Trust Action, (i) any payments by Reorganized Ionex Communications, Inc. of

principal and interest due and owing under the New Proinissoiy Note sha]l be paid to thc Plan Trust Trustee, and (ii) only the

Plan Trust Tiustcc, as directed by thc Plan I test Committee, may enforce the guarantee delivered by Reorganized Ionex

Communications, Inc,

Class 2, 5, - Xonex Communications Porlh, inc, Credit Agreement Guarantee Secured Claims

a. Clainis ln Class Class 2.5 consists of all Credit Agreement Guarantee Secured Claims

against ]onex Conununications North, Inc. In thc event that the Lender Settlement is approved by the Bankruptcy Court, then

the Confirmation Qidei shall provide that the Ionex Communications North, Inc„Credit Agreement Guarantee Secured

C]aims are secured by enforceable first priority liens and security interests granted by Ionex Communications North, Inc.

upon and in substantially all of' Ionex Communications North, Inc, 's assets and property of any kind including a]1 proceeds

thereof,

b. Treatment„ In the event that the Lendei Set tleinent is approved by the Banktnptcy Cours,

then on the Consuinmation Date, (i}Reorganized Ionex Coimnunications North, Inc. shall cuter into and execute (a) the New

Secured Credit Agieement, as a guarantor of Reorganized Finance's obligations thereunder; and execute such other

documents, instruments and agreements reasonably requested by the New Agent to confiiin, affir or grant to the lendeis

under the New Secured Credit Agreement a guarantee by Reorganized Ionex Communications North, Inc. of thc indebtedness

of Reorganized Finance under the New Secured Credit Agreeinent and related documents, (b) such docuinents, instruments

and agreements reasonably requested by thc Ncw Agent to confirm, affirm or grant to thc New Agent for the ratable benefit of
the lcndeis under the New Secured Credit Agreement a duly perfected first priority lien on and security interest in all of the

assets ofReorganized Ionex Communications North, Inc owned on the Consuinmation Date or thereafter acquired (real,

peisona] oi mixed) subject to liens securing Othei Secured Claims (to the extent Reinstated) and other permitted liens as

provided in the New Sccuied Ciedit Agreement and (c) such other related documents, instruments and agreemeiits as shall be

reasonably requested by the New Agent pursuant to the terms of the New Secured Credit Agreement and related documents,

including the New Guarantee and Collateral Agreement; and (ii) Ionex Communications North, Inc. and its Estate shall

release thc Agent and the Lcndeis (each in such capacity)
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e, If the Lender Settlemeni is not approved by the Bankruptcy Court on terins agreeable to

the Lenders and Debtors: (A) on the Consummation Date each of the transactions and deliveries provided for in the foregoing

paragraph shall occur except that Ioncx Cominunieations North, lnc. and its Estate shall not release the Agent and the

Lendeis; and {8)pending final resolution of the Creditoi 'I inst Action, (i}any payments by Reorganized Ionex Conimuniea-

tions North, Ine. . of principal and interest duc and owing under the New Promissory Note shall be paid to the Plan Trust

Ti ustce, and (ii) only the Plan Trust Trustee, as directed by the Plan frust Conimittee, may enforce thc guarantee delivered by

Reorganized lonex Communications North. , Inc,

Class 2, 6 —lonex Communications South, Inc Credi't rigreetnent Guarantee Secured Claims

a Claims in Class. Class 2,6 consists of all Credit Agreeinent Guarantee Secured Claims

against Ionex Communications South, Ine, In the event that the Ixnder Settlement is approved by thc Bankruptcy Court, then

the Confirmation Order shall provide that the Ionex Communications South, Inc. Credit Agreement Guarantee Secured

Claiins arc secui'ed by enforceable first priority liens and security interests granted by Ionex Communications South, lnc.

upon and in substantially all of Ionex Cominunications South, Inc. 's assets and property of any kind including all proceeds

thereof,

b. Treatment, In the event that the launder Settlement is approved by thc Bankruptcy Court,

then on the Consummation I)ate, (i}Reorganized lonex Cominumcations South, Inc. . shall enter into and execute {a}the New

Secured Credit Agiecrncnt, as a guaiantor of'Reorganized Finance's obligations thereunder, and execute such other

documents, instruinents and agreements reasonably requested by the New Agent to confirm, affirm oi grant to the Gl 1 lendcrs

under the New Secured Ciedit Agreement a guarantee by Reorganized Ionex Cominunications South, Inc, of the indebtedness

of Reorganized Finance under the New Secured Credit Agreement and related docuinents, (b) such documents, instruments

and agreeinents reasonably requested by the New Agent to confirm, affirm or grant to the New Agent for the ratable benefit of

the lenders under the New Secured Credit Agreemcnt a duly perfected first priority lien on and security interest in all of thc

assets of Reorganized Ionex Cornrnunications South, hic, owned on the Constimmation Date or thereafter acquired {real,

personal or inixed) subject to liens securing Other Secured Claims (to thc extent Reinstated) and other permitted liens as

piovided in the Ncw Secured Credit Agreement and (e) such other related docuincnts, instruments and agreements as shall be

reasonably requested by the New Agent pursuant to the terms of' the New Secured Credit Agreement and related documents,

including thc New Guarantee and Collateral Agreement, ' and (ii) Ionex Cominunications South, inc, and its Estate shall

release the Agent and the Lenders (each in such capacity),

e, If the Lender Settleinent is not approved by the Bankruptcy Court on terms agreeable to

the Landers and Debtors: (A) on the Consummation Date each of the transactions and deliveries provided for in the foregoing

paragr'aph shall occur except that Ionex Conununieations South, Inc. and its Estate shall not release the Agent and the

Lenders; and (B)pending final resolution of the Creditor Trust Action, {i)any payments by Reorganized loncx Coinmunica-

tions South, Ine. of principal and interest due and owing under the New Proniissory Note shall be paid to the Plan Trust

Ti ustee, and (ii) only the Plan Trust Trustee, as directed by the Plan Trust Committee, may enforce thc guarantee delivered by

Reorganized Ionex Communications South, Inc,

Class 2 7. - Innex Telecommunications Leasing Inc Credit Agreetnent Cr'uaraniee Secured Claims

a. Claimsin Class; Class 2 7 consists of all Credit Agiccment Guarantee Secured Claims

against Ionex I'elecommunications I.casing Inc., In the event that the Lender Settlement is approved by the Bankruptcy Court,

then the Confirmation Order shall provide that the Ionex Telecommunications Leasing Inc, Credit Agreement Guarantee

Secured Claims aic secured by enforceable first priority liens and security interests granted by Ionex Teleeominunications

Leasing Ine, upon and in substantially all of Ionex Telecommunications Leasing Inc. 's assets and propeity of any kind

including all proceeds thereof.

b, Trealtnent- In the event that the Lender Settlenient is approved by the Bankruptcy Court,

then on the Consummation Date, (i) Reorganized Ionex Teleeominunications Leasing Inc, shall enter into and execute (a) the

New Secured Credit Agrccinent, as a guarantor of Reorganized Finance's obligations thereunder, and execute such other

documents, instruments and agreements reasonably requosted by the New Agent to confirm, affirm oi grant to thc lenders

under the New Scciired Credit Agreemcnt a guarantee by Reorganized Ionex Telecommunications Leasing Inc. of thc
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indebtedness of Reorganized Finance under the New Secured Credit Agreemeiit and related documents, (b} such documents,

instruments and agreemcnts reasonably requested by the New Agent to confirm, affirm or grant to the New Agent for the

i'atablc benefit of the lendeis under the New Secured Credit Agreement a duly perfected first priority lien on and security

inlerest in all of the assets of Reorgamzed Ionex Telecommunications Leasing Inc, owned on the Consummation Date or

thereafter acquired (real, personal or mixed) subject to liens securing Other Secured Claims (to the extent Reinstated) and

other permitted liens as provided in the New Secured Credit Agreement and (c}such other related documents, instruments and

agreements as shall be reasonably requested by the New Agent pursuant to the terms of' the New Secured Credit Agreement

and related documents, including the New Guarantee and Collateral Agreement; and (ii) Ioncx Telecommunications Leasing

Iiic, and its Estate sha11 release the Agent and the I,enders (each in such capacity).

c lf the Lender Settlement is not approved by the Bankruptcy Court on terms agreeable to

the Lenders and Debtors: (A) on the Consummation Date each of the tiansactions and deliveries provided for in the foregoing

paragraph shall occur except that Ionex Telecoinmunications I.easing Inc. and its Estate shall not release the Agent aud the

Lcndeis; and (B) pending final resolution of the Creditor Trust Action, (i}any payments by Reorganized lonex Telecommuni-

cations Leasing Inc. of principal and interest due and owing undci thc New Piomissory Note shall be paid to the Plan Trust

Trustee, and (ii) only the Plan Trust Trustee, as directed by the Plan Trust Coinmittee, may enforce the guarantee delivered by

Reorganized Ionex 'I elecominunications Leasing Inc.

Class 2 8 — Telecom Resources, 1nc Credit Agreement Guarantee Secure/ Claims

a. Claims in Class, Class 2,8 consists of all Credit Agreement Guarantee Secured Claims

against Telecom Resources, lne, In the event that the Lender Settlement is approved by the Bantuuptcy Court, then the

Confirmation Order shall provide that the Te!ecoin Resources, Inc. Credit Agreement Guarantee Scoured Claims arc secured

by enforceable first priority liens and security interests granted by '1'elecom Resources, Inc. upon and in substantially all of
Telecoin Resources, Inc. 's assets and property of any kind including all proceeds thereof

b. Treatment: ln the event that the Lender Settlement is approved by the Bankruptcy Court,

then on the Consummation Date, (i) Reorganized Telecoin Resources, Inc. shall enter into and execute (a) thc Ncw Secured

Credit Agreement, as a guarantor of Reorganized Finance's obligations thereunder, and execute such other documents,

instruments and agrccments reasonably requested by the New Agent to confnm, affirm or grant to the 1enders under the New

Secured Credit Agreement a guarantee by Reorganized Telecom Resources, Inc, of the indebtedness ofReorganized Finance

under the New Secured Credit Agreement and related documents, (b) such documents, instruments and agreements reasonably

i cquested by the New Agent to confirm, affirm or grant to the New Agent for the ratable benefit of the lenders under the New

Secured Credit Agreement a duly perfected first priority lien on and security interest in all of the assets of Reorganized

Telecom Resources, Inc, owned on the Consummation Date or thereafter acquired (real, personal or mixed) subject to liens

securing Other Secured Claims (to the extent Reinstated) and other permitted liens as provided in the New Secured Credit

Agreement and (c) such other related documents, instruments and agrccments as shall be reasonably requested by the New

Agent pursuant to the terms of the New Secured Credit Agreement and related documents, including the New Guarantee and

Collateral Agreement; and {ii)Te1ecom Resources, Inc and its Estate shall release the Agent and the Lenders (each in such

capacity)

c, If'the Lender Settlement is not approved by the Bankruptcy Court on terms agreeable to

the I.endeia and Debtors: (A) on the Consummation Date each of the transactions and deliveries provided foi in the foregoing

paragraph shall occur except that Telecoin Resources, Inc, and its Estate shall not release the Agent and the landers; and (8)
pending final resolution of the Creditor Trust Action, (i) any payments by Reorganized Telecoin Resources, Inc, of pr'incipal

and interest due and owing under the New Promissory Note shall be paid to the Plan Trust Trustee, and (ii) only the Plan

Trust Trustee, as directed by the Plan Trust Conunittee, may enforce the guarantee delivered by Reorganized Telecom

Resources, Inc.

Glass 2 9 —Birch I."quipment, Inc., Credit Agreement Guarantee Secured Claims

a. Claims in Class. , Class 2 9 consists of'all Credit Agreement Guarantee Scoured Claims

against Birch Equipment, Inc In the event that the Lender Settlement is approved by the Bankruptcy Court, then the

Confirmation Order shall provide that the Birch Equipment, Inc, Credit Agreeinent Guaraiitee Secured Claims are secured by
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enforceable first prioiity liens and security interests granted by Birch Equipinent, Inc, upon and in substantially all of Birch
Equipment, Inc, 's assets and property of any kind including all proceeds thereof,

b Treatment In the event that the I.ender Settlement is approved by the Bankruptcy Court,
then on the Consummation Date, (i) Reorganized Birch Equipment, Inc. shall enter into and execute (a) the New Secured
Credit Agreement, as a guarantor of Reorganized Finance's obligations thereunder, and execute such other documeiits,
instruments nnd agreements reasonably requested by the New Agent to confirm, nffnm or grant to the lendeis under the New
Secured Credit Agreement a guarantee by Reorganized Birch Equipment, Inc of the indebtcdncss of Reorganized I"inance
under the New Secured Credit Agreement and related documents, (b) such documents, instruments and agreements reasonably
iequcsted by the New Agent to confirm, af'firm or giant to the New Agent for the ratable benefit nf'the lenders under the New
Secured Credit Agreement n duly perfected first priority lien on and security interest in all of the assets of Reorganized Birch
Equipment, Inc, owned on the Consummation I3ate or thereafter acquired (real, personal or niixcd) subject to liens securing
Other Secured Claims (to the extent Reinstated) and other permitted liens as provided in the New Secuicd Credit Agreement
and (c}such other related documents, instruinents and agreerncnts as shall be reasonably requested by the New Agent
pursuant to the teims of the New Secured Credit Agreement and related documents, including the New Guarantee and
Collateral Agreement; and (ii) Bbch Equipment, Inc., and its Estate shall release the Agent and the Lenders (each in such
capacity).

c If' the I.ender Settlement i» not approved by the Bankruptcy Court on terms agreeable to
the I.enders and 13ebtors: (A) on the Consummation Date each of the transactions nnd deliver ies provided for in the foregoing
paragiaph shall occur except that Birch Equipment, Inc, and its Estate shall not release the Agent and the Lenders; nnd (8)
pending final resolution of the Creditor Tmst Action, (i) any payinents by Reorgnnized Birch Equipinent, Inc of'principal and
interest. due nnd owing under the New Proinissory Note shall be paid to the Plan Tr'ust Trustee, and {ii)only the Plan Trust
'I rustee, as directed by the Plan Tiust Committee, inay enforce the guarantee delivered by Reorganized Birch Equipment, Inc

Class 2 l0. - 8irclt internet Services, lne Credit Agreement Guarantee Secured Claims

a. Claim& in Class. Class 2. IO consists of all Crcdi! Agreement Guarantee Secured Claims
against Birch Inteinet Services, Inc In the event that the I.ender Settlement is approved by the Bankruptcy Court, then the
Confirmation Order shall provide that the Birch Internet Services, Inc, Credit Agreement Guarantee Secured Claims are
secured by enforccnblc first priority liens and security interests granted by Biich Internet Services, Inc upon and in

substantially all of Birch Internet Services, Inc, 's assets and property of any kind including all proceeds thereof.

b. Treatnient .
. In the event that the I,ender Settleinent is npproved by tire Bankruptcy Court,

then nn the Consununation Date, {i)Reorganized Birch Internet Services, Inc. shall enter into nnd execute (a) the Ncw
Secured Credit Agreement, as a guarantor of Reorganized Finance's obligations thereunder, and execute such other
documents, instiuments and agreements reasonably requested by the New Agent to confirm, affirm or grant to the lenders
under the New Secured Credit Agrccmcnt a guarantee by Reorganized Birch Internet Services, Inc, of the indebtedness of
Reorganized Finance under the New Secured Credit Agreement and related documents, (b) such documents, instruments and
agreements reasonably requested by thc Ncw Agent to confirm, affirm or grant to the New Agent for the ratable benefit of the
lenders under the New Secured Credit Agreement a duly perfected first priority lien on and security interest in all of the assets
of Reorganized Birch Intoinet Services, Inc, owned on the Consummation Date or thci cafter acquired (real, personal or
mixed) subject to liens securing Other Secured Claims (to the extent Reinstated) nnd other pcrinitted liens as provided in the
Ncw Secured Credit Agreement nnd (c}such other related documents, instruments and agreements as shall be reasonably
requested by the Ncw Agent pursuant to thc terms of'the New Secured Credit Agreement and related documents, including the
New Guarantee and Collateral Agreement; and (ii) Birch Internet Services, Inc, and its Lstate shall rclcase the Agent and the
Lendeis {each in such capacity)

c. If the Lender Settlement is not approved by the Bankruptcy Court on terms agreeable to
the Lcnders and I3ebtors: (A) on the Consuinmation I)ate each of the transactions and deliveries provided for in the foregoing
pnrngraph shall occur except that Birch Internet Services, Inc., and its Estate shall not release the Agent and thc Lendeis', and

(B) pending Bnal resolutioii of' the Creditor frust Action, {i)any payments by Reorganized Birch Internet Services, Inc of
principal and interest duc and owing under thc Ncw Promissory Note shall be paid to the Plan Trust frustee, and {ii)only the
Plan Trust Trustee, as directed by the Plan Trust Cominittee, may enforce the guarantee delivered by Reorganized Biich
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Internet Services, Inc,

Class 2 1 1 —Birch Kansas Holdings, Inc Credit Agreement Cr'ttarantee Secured Claims

a, Claims in Class Class 2, 11 consists of all Credit Agreeinent Guarantee Secured Claims

against Birch Kansas Holdings, Inc, In the event that the Lender Settlement is approved by thc Bankruptcy Court, then the

Confirmation Order sliaJJ provide that the Birch Kansas Holdings, Inc. Credit Agreement Guarantee Secured Claims are

secured by enforceable first priority liens and security interests gianted by Birch Kansas Holdings, Inc. upon and in

substantially all of Birch Kansas Holdings, I'nc. 's assets and property of any kind including all proceeds thereof. ,

b. Treatment; In the event that the Lender Settlement is approved by the Bankruptcy Court,
then on the Consumination Date, (i) Reorganized Birch Kansas Holdings, Inc, shall enter into and execute (a) the New
Secured Credit Agreement, as a guarantor ofReorganized I inance's obligations thereunder, and execute such other
documents, instruments and agreements reasonably requested by the New Agent to confirm, af'firm or grant to the Icndcrs
under thc Nesv Secured Credit Agreement a guaiantce by Reorgamzed Birch Kansas Holdings, Inc, of the indebtedness of
Reorganized I'inance under the New Secured Credit Agrecmciit and related docunients, (b) such docuinents, instruments and

agreeinents reasonably requested by the New Agent to confirm, affirm or giant to the New Agent for the ratable benefit of the

lendcrs under thc New Secured Credit Agreement a duly pcifectcd first priority lien on and security interest in all of the assets
of Reorgamzcd Birch Kansas Holdings, Inc, owned on the Consummation Date or thereafter acquired (real, personal cr
mixed} subject to liens securing Other Secured Claims {to the extent Reinstated) and other permitted liensas provided in the
Ncw Secured Credit Agreement and (c) such other related documents, instrurncnts and agreements as shall be r'easonably

r'equestcd by the New Agent pursuant to the terms of the New Secured Credit Agreement and related documents, including the
New Guarantee and Collateral Agreement' , and (ii}Birch Kansas Holdings, Inc. and its Estate shall release the Agent and the
Lenders (each in such capacity},

c, If thc Lender Settlement. is not approved by the Bankruptcy Court on terms agreeable to
the Lendeis and Debtors: {A)on the Consummation Date each of' the transactions and deliveries provided for in the foregoing

paragraph shall occur except that Birch Kansas Holdings, Inc., and its Estate shall not ielease the Agent and thc Lenders; and

(B) pending final resolution of the Creditor Trust Action, (i) any payments by Reorganized Birch Kansas Holdings, Inc, of
principal and interest due and owing under the New Proinissory Note shall be paid to the Plan Ti ust Trustee, and (ii) only the

Plan Trust Trustee, as directed by the Plan Trust Cominittee, may enforce the guarantee delivered by Reorganized Birch
Kansas Holdings, Iiic,

Class 2.12 " Birch Management Corporzttion Credit Agreement Gtrarantee Secttred Clai'ms

a. Claims in Class Class 2., 12 consists cf'all Credit Agreement Guarantee Secured Claims

against Birch Management Corporation. In the event that the Lender Settlement is approved by the Bankruptcy Court, then

the Confirmation Order shall provide that thc Birch Management Corporation Credit Agreement Guarantee Secured Claims
are secured by enforceable first priority liens and security interests granted by Birch Management Corporation upon and in

substantially all of Birch Manageinent Corporation's assets and property of any kind including all proceeds thereof.

b. Treatment, In the event that the Lender Settlement is approved by the Bankruptcy Court. ,
then on the Consummation Date, (i) Reorganized Birch Management Corpoi'ation shall enter into and execute {a) thc Ncw
Secured Credit Agreeinent, as a guarantor of'Reorganized I inancc's obligations thereunder, and execute such otlier
documents, instruments and agreements reasonably requested by the New Agent to confirm, affirm or grant to the lendcis
under the Ncw Secured Credit Agreement a guarantee by Reorganized Birch Manageinent Corporation of thc indebtedness of
Reorganized Finance under the Ncsv Secured Credit Agreement and related documents, (b) such documents, instruments and
agrcemcnts reasonably requested by the New Agent to confnm, aHirm or grant to the New Agent for the ratable benefit of the
lendera under the New Secured Credit Agreeinent a duly perfected first priori'ty lien on aiid security interest in all of the assets
of Reorganized Birch Management Corporation owned on the Consuinmation Date or thereafter acqu. ired (real, personal or
mixed) subject to liens securing Other Secured Claims (to the extent. Reinstated) and otlier permitted liens as provided in the
New Secured Credit Agreement and (c}such other related docuinents, instruments and agreements as shall be reasonably
icquested by thc New Agent pursutuit to the terms of' the Ncw Secured Credit Agreement and related documents, including the
New Guarantee and Collateral Agreement; and (ii) Birch Management Corporation and its Estate shall release the Agent and
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the I,endeis (each in such capacity}

c. If the I,ender Settleinent is not approved by the Bankruptcy Court on tet ms agreeable to

the I.enders and Debtors: (A) on the Consummation Date each of'the transactions and deliveries provided for in the foregoing

paragraph shall occur except that Birch Manageinent Corporation and its Estate shall not release thc Agent and the Lenders;

and (B)pending final resolution of the Creditoi Trust Action, (i) any payments by Reorganized Birch Manageinent

Corpoiation of'piinripal and interest due and owing under the New Proinissoiy Note shall be paid to the Plan Trust 'Trustee,

and (ii) only the Plan Trust Trustee, as directed by the Plan Trust Coiiunittee, may enforce the guarantee delivered by

Reorganized Birch Management Corpoiation.

Class 2, 13, —Birch Telecom ofhr kansas, Inc Credit Agreement Guarantee Secured Claims

a. Claims in Class Class 2, l3 consists of all Credit Agrecrnent Guarantee Secured Claims

against Birch Telecom of Arkansas, Inc. In the event that the Lender Settlement is approved by the Bankruptcy Court, then

the Confirmation Order shall provide that the Birch Teleccm of'Arkansas, Inc. Credit Agreement Guarantee Secured Claims

are secured by enforceable first priority liens and security interests granted by Birch Telecom of Arkansas, Inc, upon and in

substantially all of Birch I elecoin of Arkansas, Inc. 's assets and property of any kind including all proceeds thereof

b, Treatment. In the event that the Lender Settlement is approved by the Bankruptcy Court,

then on the Consununation Date, (i) Reorganized Birch Telecom of Arkansas, Inc, shall enter into and exccutc (a) the New

Secured Credit Agreeinent, as a guarantor of Reorganized Finance's obligations thereunder, and execute such other

docuinents, instiuincnts and agreements reasonably requested by the New Agent to confirm, affiiin or grant to the lendeis

under the New Secured Credit Agreement a guarantee by Reorganized Birch Telecoin of Arkansas, Inc. of the indebtedness of
Reorganized Finance under the New Secured Credit Agiecincnt and related documents, (b) such docuinents, instruments and

agreements reasonably requested by the New Agent to confiim, af'firm or grant to thc New Agent for the ratable benefit of the

lcnders under the New Secured Credit Agreement a duly perfected first priority lien on and security interest in all of the asseis

of Reorganized Birch Telecom of Arkansas, Inc owned on the Consumination Date or thereafter acquired (real, personal oi

mixed) subject to liens securing Other Secured Claims (to the extent Reinstated) and other permitted liens as provided in the

New Secured Credit Agrecmcnt and (c) such other related clocuments, instiumcnts and agreements as shall be reasonably

requested by thc New Agent pursuant to the terins of the New Secured Credit Agreement and related documents, includiiig thc

New Guarantee and Collateral Agieement; and (ii) Birch Telecom of Arkansas, Inc, and its Estate shall release the Agent and

the Lcndeis (each in such capacity),

c. If the I.ender Settlement is not approved. by the Bankruptcy Court on terms agreeable to

the I.eiiders and Debtors: (A) on the Consummation Date each of the transactions and deliveries provided for in ihe foregoing

paragraph shall occur except that Birch Telecoin of Arkansas, Inc, and its Estate shall not release thc Agent and the Lenders;

and (B}pending fmal resolution of the Creditor Trust Action, (i) any payinents by Reorganized Birch Telecom of Arkansas,

Inc. of'principal and interest due and owing under the New Promissory Note shall be paid to the Plan Trust Trustee, and (ii)

only the Phn I rust Trustee, as directed by thc Plan Trust Committee, inay enforce the guarantee deliveied by Reorganized

Birch Telecom of Arkansas, Inc.

Class 2 14, —Birch Telecom ofKansas, 1nc. Credit Agreement Guarantee Secured Claims

a, Claimsin Class Class 2, 14 consists of all Credit Agrccmcnt Guarantee Secured Claims

against Birch Telecom of Kansas, Itic, In thc event that thc Lender Settleinent is approved by the Bantuuptcy Court, then the

Confirination Order shall provide that the Birch 'Ielecom of Kansas, Inc, Credit Agreement Guai antee Secured Claims are

secured by enforceable first priority liens and security interests gianted by Birch Telecom of Kansas, Inc. upon and in

substantially all of Birch Telecoin of Kansas, Inc, 's assets and property of any kind including aII proceeds thereof;

b, Treatment, In the event that the Lender Settlement is approved by the Bankruptcy Court,

then on thc Consummation Date, (i) Reorganized Birch Telccoin of Kansas, Inc shall enter into and execute (a}thc New

Secured Credit Agreement, as a guarantoi of Reorganized Finance's obligations thereunder, and execute such other

documents, instruments and agrcernents reasonably requested by the New Agent to coiifiim, affirm or grant to the lenders

under the Ncw Secured Credit Agreement a guarantee by Reorganized Birch Telecom of Kansas, Inc, of'thc indebtedness of
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Reorganized I"inance under the Ncw Secured Credit Agrncrnent and related documents, (b) such documents, instruments and

agreements reasounbly requested by thc Ncw Agent to confnm, affirm oi grant to the New Agent for the rat;iblc benefit of thc
lenders under thc New Secured Credit Agreement a duly perfected first priority lien on and security interest in all of the assets
of'Reorganized Birch Telccom of Kansas, Inc, owned on the Consuinmation Date or thereafter acquired (real, personal or
inixed) subject to liens securing Other Secured Claims (to the extent Reinstated) and other permitted liens as provided in the
New Secured Credit Agreement and {c)such other related documents, instruments and agrcemcnts as shall be reasonably
requested by the New Agent pursuant to thc terms of the New Secuied Credit Agreement and related documents, including the
New Guarantee and Collateral Agreeinent; and (ii) Birch Telecom of Kansas, Inc, and its Estate shall release the Agent and

the l.enders (each in such capacity),

c. If the Lender Settlement is not approved by the Bankruptcy Court on terms agreeable to
the L enders and Debtors; (A) on the Consummation Date each of the transactions and deliveries provided for in the foregoing

paragraph shall occur except that Birch Telecom of Kansas, Inc. and its Estate shall not release the Agent and the Lcnders;
and (B) pending final resolution of the Creditor Tiust Action, (i) any payinents by Reorganized Birch Telecom of Kansas, lnc,
of principal and interest due and owing under the New Promissory Note shall be paid to the Plan Trust Trustee, and (ii) only
the Plan Trust Trustee, as diiected by the Plan Trust Committee, may enforce the guarantee delivered by Reorganized Birch
Telecom of Kansas, Inc,

Class 2, I5 -Birch Telecom ofMissouri, Inc CreditAgreement Guarantee Sec~ted Claims

n. Claims &'n Class Class 2 ]5 consists of nil Credit Agreement Guarantee Secured Clniins

against Birch Telecom of Missouri, Inc. In the event that the Lender Settlerncnt is approved by the Bankruptcy Court, then

the Confirmation Order shall provide that thc Birch Telecom of Missouri, Inc, Credit Agreement Guarantee Secured Claims
are secured by enforceable first priority liens and securiiy interests granted by Birch Telccom of'Missouri, Inc. upon and in

substantially all of Birch Telecom of Missouri, Inc, 's assets and property of'any kind including all proceeds thereof;

b„Treatment, In the event that thc Lender Settlemcnt i» approved by the Bankruptcy Court,

then on the Consuimnation I)ate, (i) Reorganized Birch Telccom of Missouri, Inc shall enter into and execute (a) the New

Secured Credit Agreement, as n guarantor of Reorganized Finance's obligations thereunder, and execute such othei

documents, instrunicnts and ngreeinents reasonably requested by ihe New Agent to confirm, affirin or giant to the lendeis

under the New Secured Credit Agreement a guarantee by Reorganized Birch Telecom ofMissouri, Inc, of the indebtedness of
Reorganized Finance under the New Secured Credit Agieement and related documents, (b) such documents, instruments nnd

agreetneiits reasonably requested. by the Ncw Agent to confirm, affirm or grant to the New Agent for the intable benefit of the

lenders under the New Secured Credit Agreeincnt n duly perfected first priority lien on and secur ity interest in all of the assets

of Rcorgamzed Birch Telccom of Missouri, Inc. owned on the Consummation Date or thereafter acquired (real, personal or

mixed) subject to liens securing Other Secured Claiins (to the extent Reinstated) and other permitted liens as provided in the

New Seciu ed Credit Agreetnent and (c) such other related docuieent, instruments and agreetncnts as shall be reasonably

icquested by the New Agent pursuant to the terms of the New Secured Credit Agreement and related documents, including the

New Guarantee and Collateial Agreemcnt' , and (ii) Bitch Telecom of Missouri, Inc. and its Lstate shall release the Agent and

the Lender » (cach in such capacity}

c, If the Lender Settleinent is not approved by the Bankruptcy Court on terms agreeable to

the Lenders and Debtors: {A)on the Consummation Date each of the transactions and deliveries provided for in the foregoing
parngraph shall occur except that Birch 'I'clecom of Missouri, Inc, and its Estate shall not release the Agent and the Lenders;
and (8) pending final i csolution of the Creditor Trust Action, (i) any payinents by Reorgnnized Birch Telecom of Missouri,
Inc, of principal and interest due and owing under the New Promissory Note shall be paid to the P inn Trust Trustee, and (ii)
only the Plan Tiust Trustee, as directed by the Plan Trust Committee, may enfoicc the guarantee delivered by Reorganized
Birch Telccoin nf Missouri, Inc.

Class 2 I6. - Birch Telecom of'Nebraska, Inc Credit Agreement Guarantee Secured C Iutms

a, Claims in Class, Class 2 16 consists nf ail Credit Agreement Gunrantee Secured Claims
against Bitch Telecom of Ncbiaska, Inc In the event that the Lender Settlement is approved by the Bankruptcy Court, then

the Confirmation Order shall provide that the Birch Tclecom of Nebraska, Inc Ct'edit Agreement Guar'antee Secur'ed Claims
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are secured by enforceable first priority liens and security interests granted by Birch Telecorn of Nebraska, Inc upon and in

substantially all of Birch Telecoin of Nebraska, Inc. 's assets and property of nay kind including a]1 procccds thcrcof;

b, Treaimeni; In the event that the Lender Settlement is approved by the Bankruptcy Court,

then on the Consuinmation Date, (i) Reorganized Birch Telecom of Nebraska, Inc. shall enter into and execute (a) thc New

Secured Credit Agreement, as a guarantor of Reorganized Finance's obligations thereunder, and execute such other

documents, instiiimcnts ani] agreements reasonably requested by the New Agent to confirm, affirm or grant to the lenders

under the New Secured Ciedit Agrecnient a guarantee by Reorganized Birch Telccom of Nebraska, Inc of the indebtedness

of Reorganized I inance under the New Secured Credit Agreement and related documents, (b) such documents, instruments

nnd agrccments ieasonably requested by the New Agent to confirm, affimi or grant to the New Agent for the ratable benefit of
thc ]enders under the New Secured Credit Agreemcnt a duly perfected first priority lien on and security interest in all of the

assets of Reorganized Birch Te]ecom of Nebraska, Inc owned on the (".onsummation Date or thereafter acquired (real,

personal or mixed} subject to liens secuiing Other Scoured Claims (to the extent Reinstated) and other permitted liens as

provided in the New Secured Credit Agieement and (c) such other related docuinents, instruments and agreements as shall bc

reasonably requested by the New Agent pursuant to thc terms of the New Secured Credit Agreement nnd related documents,

including the New Guarantee nnd Collateral Agreement; and (ii) Birch Telecom ofNebraska, Inc, and its Estate shall release

the Agent and the Lmiders (each in such capacity)

c, If the Lender Settlement is not approved by the Bankruptcy Court on terins agreeable to

the Lenders and Debtors. (A) on the Consumination Date each of the transactions and deliveries provided for in the foregoing

paragraph shall occur except that Birch Telecom of'Nebraska, Inc., and its Estate shall not release the Agent nnd the Lenders;

and (B) pending final resolution of the Creditor Trust Action, (i) aiiy payments by Reorganized Birch Telecom of Nebraska,

Inc of principal and interest due and owing under the New Promissory Note shall be paid to the Plan Trust Trustee, nnd (ii)

only the P]an Trust Tiustee, as directed by the Plan Trust Committee, inay cnfoice the guarantee de]ivered by Reorganized

Bircli Tclecom of Nebraska, Inc,

Class 2 l 7„-Birch Telecom of'Oklahoma, Inc, Credit rfgreemenl Guaraniee Secured Claims

a. Clai&n~ in Class. Class 2, ]7 consists of all Credit Agreement Guarantee Secured Claims

against Birch Telecom of Oklahoma, Inc In the event that the Lender Settlement is approved by the Bankruptcy Court, then

the Confirmation Order shall provide that the Birch Telecoin of Oklahoma, Inc. Credit Agreement Guarantee Secured Claims

are secured by enforceable first priority liens and security interests granted by Birch Telecom of Oklahoma, Inc upon and in

substantially aH of Birch Telecom of'Oklahoma, Inc. 's assets nnd property of any kind including all proceeds thereof,

b„Trearrneni. In the event that the Lender Settlement is approved by thc Hankiuptcy Court,

then on the Consummation Date, (i) Reorgnnized Birch Teleconi of Oklahoma, Inc. shall enter into and execute (a) the New

Scoured Credit Agreement, as a guarantor of Reorganized Finance's obligations thereunder, and execute such other

documents, instruments aiid agreements reasonably requested by the New Agent to confirm, affirm or grnnt to the lendkrs

under thc New Secured Credit Agreement a guarantee by Reorganized Birch Tclecom of Ok]ahois, Inc. of the indebtedness

of'Reorgamzed I inance under thc New Secured Credit. Agreement, and related documents, (b) such documents, instruments

and agreements reasonably requested by thc New Agent to confirm, affirm or grant to the New Agent for the ratable benefit of
the lender s under the New Secured Credit Agreement a duly perfected first priority lien on and security interest in all of the

assets of Reorganized Birch Telecom of Oklahoma, Inc, owned on the Consummation Date or thereafter acquired (real,

personal or mixed) subject to liens securing Other Secured Claiins (to the extent Reinstated) and other permitted liens as

provided in the New Secured Credit Agreement and (c) such other related docummits, instruments and agreements as shall be

reasonably requested by the New Agent pursuant to the teims of the New Secured Credit Agieement and related documents,

including the New Guarantee and Collateral Agreement: and (ii}Birch Tclccoin of Oklahoma, Inc. and its Estate shall release

the Agent and the Lenders (each in such capacity),

c, If the Iznder Settlement is not approved by the Bankruptcy Court on terms agreeable to

the Lenders and Debtors. '(A) on the Consummation Date each of the tmnsactions and deliveries provided for in the foregoing

paragraph shall occur except that Birch Telecom of Oklahoma, Inc, and its Estate shall not re]ense the Agent and thc Lcndcis;

and (B) pending final resolution of the Creditor Trust Action, (i) any payments by Reorganized Birch ']'elecom of Oklahoma,

Inc of principnl and interest due nnd owing under the New Pronussoiy Nate shall bc paid to the Plan Trust Trustee, and (ii)
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only thc Plan Trust Trustee, as directed by the Plan Trust Commitiee, may enforce thc guarantee delivered by Reorgamzed
Birch Telecom of Oklahoma, Inc.

Class 2, l8 —Birch TexasHoldings, inc Credit Agreement Guarantee Secured Claims

a, Claims in Class Class 2 18 consists of'all Credit Agreeinent Guarantee Secured Claims
against Birch Texas Iloklings, Inc. In the event that the Lender Settlement is approved by the Bankruptcy Court, then the
Confirmation Oider shall provide that the Birch Texas Holdings, Inc. . Credit Agreeinent Guarantee Secured Claiins are
secured by enfor'ceable first priority liens and security interests granted by Birch Texas Iloldings, Inc, upon and in

substantially all of Birch Texas Holdings, Inc. 's assets and property of any kind including all proceeds thereof,

b, Treatrncnt In the event that the Lender Settleinent is approved by the Bankruptcy Court,
then on the Consumination Date, (i}Reorganized Birch Texas Holdings, Inc, shall enter into and execute (a) the New Secured
Credit Agreeinent, as a guarantor of'Reorganized Finance's obligations thereunder, and cxccute such other documents,
instrumerits and agieeincnts reasonably requested by the New Agent to confirm, affnm or grant to the lenders under the New
Seemed Ciedit Agreement a guarantee by Reoiganized Bitch Texas Holdings, Inc. of' the indebtedness of Reorganized
Finance under the New Secured Credit Agreement and related documents, (b) such documents, instruments and agreemcnts
reasonably requested by the New Agent to confiim, affirm or grant to the New Agent for the ratable benefit of the lenders
under the New Secured Credit Agrecinent a duly perfected first priority lien on and security interest in all of the assets of
Reorganized Birch Texas EIoldings, Inc, owned on the Consummation Date or thereafter acquired {real, personal or mixed)
subject to hens securing Other Secured Claims (to the extent Reinstated) and other permitted liens as provided in the New
Secured Credit Agreement and (c}such other related documents, instruments and agreements as shaH be reasonably requested

by the New Agent puisuant to the terms of the New Secured Credit Agreement and related documents, including the New
Guarantee and Collateral Agreeinent; and (ii) Birch Texas IIoldings, Enc. and its Estate shall release the Agent and the

Lenders (each in such capacity).

c. If the Lender Settlement is not approved by the Bankruptcy Court on terms agreeable to
the Lendeis and Debtors: {A)on the Consummation Date each of the transactions and deliveries provided for in the foregoing
paragraph shall occur except that Birch Texas Holdings, Inc„and its Estate shall not release the Agent and the Lenders; and

{B)pending final resolution of'the Creditor Trust Action, (i) any payments by Reorganized Birch Texas Holdings, Inc. of
principal and interest due and owing under the New Proinissory Note shall be paid to the Plan Trust Trustee, and (ii) only the

Plan Trust Trustee, as directed by thc Plan 'I'rust Coinmittee, may enforce the guarantee delivered by Reorganized Birch
Texas Holdings, Inc

Class 2 l9. Birch Telecom of the Great Lakes, Inc, Credit Agreentent Guararitee Secured Claims

a. Claims in Class Class 2„19consists of all Ciedit Agreement Guarantee Secuied Claims
against Birch Tclecoin of the Great I.akes, Inc, In the event that the Lender Settleinent is approved by the Bankruptcy Court,
then the Confirmation Order shall provide that the Birch Telecoin of' the Great I.akes, Inc, Credit Agrccment Guarantee

Secured Claims are secured by enforceable first priority liciis and security interests granted by Birch Telecom of' thc Great
Lakes, Inc, , upon and in substantially all of Birch Telecoin of thc Great Lakes, Inc 's assets and property of any kind including

all proceeds thereof.

b, Treatment In the event that the Lender Settlement is approved by the Bankruptcy Court,
then on the Consummation Date, (i}Reoiganized Birch Telecom of the Gieat Lakes, Inc. shall enter into and execute (a) the
New Secured Credit Agreement, as a guarantor of Reorganized F'inance's obligations thereunder, and execute such othei
documents, instruments and agreeinents reasonably requested by the New Agent to confirni, affirm or grant to the lendcis
under the New Secured Credit Agreement a guarantee by Reorganized Birch 'I elecom of the Great Lakes, Inc, of the

indebtedness of Reorganized Finance under the New Secured Credit Agrccment and related documents, (b}such documents,
instiuinents and agreements reasonably requested by the New Agent to confirm, affirm or giant to the New Agent for the
ratable benefit of the lenders under the New Secured Credit Agreement a duly perfected first priority lien on and security
interest in all of the assets of Reorganized Birch Telecom of the Great Lakes, Inc. owned on the Consummation Date or
thereafter acquired (real, personal or inixed) subject to liens securing Other Secured Claims (to the extent Reinstated) and
other permitted liens as provided in the New Secured Credit Agreement and (c) such other related documents, iristrumcnts and
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agreements as shall be reasonably requested. by [he New Agent pursuant to the terms of the New Secured Credit Agreeinent

and related documents, including the New Guaiantee and Collateral Agreement; and (ii) Birch 'I elecoin of the Great I akes,

Inc and its Estate shall release the Agent and the Lenders (each in such capacity).

c. If thc Lender Settleinent is not approved by the Bankruptcy Court on terms agreeable to

the Lcnders and Debtors: (A) on the Consummation Date each of the transactions and deliveries provided for in the foregoing

paragraph shall occiir except that Birch Tclecorn of the Great Lakes, lnc and its Estate shall not release the Ag»nt and the

J.,enders; and (B) pending final resolution of the Cicditor Trust Action, {i)any payments by Reorganized Birch I'elecom of
the Great Lakes, Inc, of principal and intciest due and owing under the New Promissoiy Note shall be paid to the Plan Trust

Trustee, and (ii) only the Plan Trust Trustee, as directed by the Plan Trust Corrunit1ee, may enforce the guarantee delivered by

Reorganized Birch Telecom of the Great Lakes, Inc,

Class 2.20, - Bi'rch Telecom of the South, Inc. Credit Agreement Guar antee Secured Claims

a, Claims in Class, Class 2 20 consists of'all Credit Agreement Guarantee Secured Claims

against Birch 'Ielecom of the South, Inc. In the event that the Lender Settleinent is approved by the Bankruptcy Couit, then

the Confirmation Order shall provide that the Birch Teleeom of the South, Inc Credit Agreement Guarantee Secured Claims

arc secured by enforceable first priority liens and security interests granted by Birch Telecoin of thc South, Inc, upon and in

substantially all ot"Birch Tclecom of the South, Inc. 's assets and property of any kind including all proceeds thei eof

b. Tr eatment. In the event that the Lender Settlement is approved by the Bankruptcy Court,

1hen on the Consummation I)atc, (i) Reorganized Birch Telecoin of thc South, Inc, shall enter into and execute (a) thc New

Secured Credit Agreement, as a guarantor of Reorganized I'inance's obligations thereundci, and execute such other

documents, instruments and agreements reasonably requested by the New Agent to confirm, affirm or grant to thc lenders

under the New Secured Credit Agreement a guarantee by Reoiganized Birch Telccoin of the South, Inc, of the indebtedness

of Reorganized Finaiicc under the New Secuied Credit Agreement and related documents, (b) such documents, instruments

and agreements reasonably requested by the New Agent to confirm, affirm or grant to the New Agent for th» ratable benefit of

the lcnders under thc New Secured Credit Agreement a duly perfected first priority lien on and security interest in all of the

assets of'Reorganized Birch Telecom of the South, Inc. owned on the Consummation Date or thereafier acquired (real,

persona! or inixed) subject to liens securing Other Secured Claims (to the extent Reinstated) and other permitted hens as

provided in the New Secured Credit Agreement and (c) such other related documents, instruments and agreements as shall be

reasonably requested by the New Agent pursuant to the terms of the Ncw Secured Credit Agreement and ielated documents,

including the New Guarantee and Collateral Agreement; and (ii) Birch Telccom of the South, Inc. and its Estate shall release

the Agent and the Lenders (each in such capacity),

c. If the Lender' Settlement is not approved by the Bankruptcy Court on terins agreeable to

the Lenders and Debtors: (A) on the Consummation Date each of the transactions and deliveries provided for in the foregoing

paragraph shall occur except that Birch Telecom of the South, Inc, and its Estate shall not release the Agent and the I.endcrs, '

and (B) pending final resolution of the Creditor Trust Action, (i) any payments by Reorganized Birch Telecom of the South,

Inc. of principal and interest due and owing under thc New Promissory Note shall be paid to the Plan Trust Trustee, and {ii)
only the Plan Tius1 Trustee, as directed by the Plan Trust (:ominittce, inay enforce the guarantee delivcrcd by Reorganized

Birch Telecom of'the Sou1h, Inc,

Class 2 2l - Birch Telecom of the 5'est, Inc. Credli' Agreement Guarantee Secured Claims

a„Claims in Class Class 2 21 consists of all Credit Agreement Guarantee Secured Claims

against Birch Telecoin of'thc West, lnc. In the event that the I,ender Settlement is approved by the Bankruptcy Court, then

the Confirmation Oider shall provide that the Birch Telecom of the West, lnc. Credit Agreement Guarantee Sccurcd Claims

are secured by enfoiceable first priority liens and security in1erests granted by 13irch Telccom of the West, Inc upon and in

substantially all of Birch Telecom of the West, Inc, 's assets and property of any kind including all proceeds thcrcof

b. Treatment: In the event that the Lender Settlement is approved by the Bankruptcy Court,

then on thc Consumination I3ate, (i) Reorganized Birch Telecoin of the West, Inc shall entei into and execute {a) the New

Secured Credit Agreement, as a guarantoi of Reoiganized Finance's obligations thereundei, and execute such otlier
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documents, instriuncnts and agreeinents reasonably requested by the New Agent to confirm, affirm or grant to the lenders

under the New Secured Credit Agreement a guarantee by Reorganized Birch Telecom of the West, Inc, of the indebtedness of
Reorganized Finance under the New Secured Credit Agreement and related documents, (b) such documents, instruments and

agreements reasonably requested by the New Agent to confirm, affirm or grant to the New Agent for the ratable benefit of the

lenders under the New Secured Credit Agreement a duly perfected first priority lien on and security interest in all of the assets

of'Reorganized Birch Telecorn of the West, Inc. owned on the Consummation Date or thereafter acquired (real, personal or

inixed) subject to liens securing Other Secured Claims (to the extent Reinstated} and other pcrniitted liens as provided in the

New Secured Credit Agreement and (c) such other related documents, instruments and agreements as shall be reasonably

requested by the New Agent pursuant to the terms of the New Secured Credit Agreement and related docummits, including the

New Guarantee and Collateral Agreement; and (ii}Birch Telecom of the West, Inc and its Fstate shall release the Agent and

the I.enders (each in such capacity).

c. If the Lcndci Settlement is not approved by the Bankruptcy Court on terms agreeable to

the Lenders and Debtors: (A) on thc Consummation Data eacli of the tiansactions and deliveries provided for in the foregoing

paragraph shall occur except that Birch Telecom of the West, Inc. and its Estate shall not release the Agent and the Lenders;

and (B) pending final resolution of the Creditor Trust Action, (i) any payments by Reorganized Birch Telecom of the West,

Inc. of principal and interest due and owing under the New Promissory Note shall be paid to the Plan Trust frustee, and (ii}
only the Plan Tiust I'rustee, as directed by the Plan Trust Committee, may enforce the guarantee delivered by Reorganized

Birch Telecom of the West, Inc.

Class 2,22 —Capital Communications Cotporation Credit Agreement Guarantee Secur eel Claims

a, Claims in Class Class 2.22 consists of all Credit Agreement Guarantee Secured Claims

against Capital Coinmunications Corporation, . In the event that the Lender Settlcinent is approved by the Bankruptcy Cour1,

then thc Confirmation Order shall provide that the Capital Cominunications Corporation Credit Agreement Guarantee

Secured Claims arc secured by enforceable first priority liens and security interests granted by Capital Coinrnunications

Corporation upon and in substantially aH of Capital Communications Corporation's assets and property of any kind including

all proceeds thereof.

b„Treatnient, - In the event that the Iwnder Settlement is approved by the Bankruptcy Court,

then on the Consummation Date, (i) Reorganized Capital Coininunications Corporation shall enter into and execute (a) the

New Secured Credit Agreeinent, as a guarantor of Reorganized Finance's obhgations thereunder, and execute such other'

documents, instruments and agreements reasonably requested by the New Agent to confirm, affirm or giant to thc lenders

under the New Secured Credit Agreement a guarantee by Reorganized Capital Conununications Corporation of' the

indebtedness of Reorganized Finance under the New Secured Credit Agreement and related documents, (b) such documents,

instruments and agreerncn(s reasonably requested by the New Agent to confirin, affirm oi grant to the New Agent for the

ratable benefit of' the lenders under the New Secured Credit Agreement a duly perfected first priority lien on and security

interest in all of the assets of Reorganized Capital Communications Corporation owned on the Consummation Date or

thereafter acquired (real, personal or mixed) subject to liens securing Other Secured Claims (to the extent Reinstated) and

other permitted liens as provided in the New Secured Credit Agreement and (c) such other related documents, instruments and

agreemcnts as shall bc reasonably requested by the Ncw Agent pursuant to the terms of the New Secured Credit Agreement

and related documents, including the New Guarantee and Collateral Agieernent; and (ii) Capital Communications Corporation

and its Estate shall release the Agent and the Lenders {each in such capacity).

c. If the Lender Settlement is not approved by the Bankruptcy Court on terms agreeable to

the Lenders and Debtors: (A) on the Consummation Date each of'the transactions and deliveiics provided for in the foregoing

paragraph shall occur except that Capital Communications Corporation and its Estate shall not release the Agent and thc

Lendeis; and (B) pending final resolution of the Creditor Trust Action, (i) any payincnts by Reoiganizcd Capital Communica-

tions Corporation of principal and interest due and owing under the New Proinissoiy Note shall be paid to the Plait Tiust

Trustee, and (ii) only the Plan Trust Trustee, as directed by the Plan I'tust Conunittee, may enforce thc guarantee delivered by

Reorganized Capital Conimunications Corporation,
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Class 2 23, —Dunn ck Associates, Inc Credit Agreenient Guai antee Secured Claims

a, Claims in Class: Class 2.23 consists of all Credit Agreeinent Guarantee Secured Claims

against Dunn & Associates, inc, In thc event that thc Lender Scttlenient is approved by the Bankruptcy Court, then thc

Confirmation Order shall provide that the Dunn &. Associates, Inc. Credit Agreeinent Guarantee Secured Claims are secured

by enfoiccable first priority liens and security interests granted by I3unn & Associates, Inc, upon and in substantially all of
Dunn & Associates, Inc. 's assets and property of any kind including all proceeds thereof

b, rreatinenti In the event that the Lender Scttlcment is approved by the Bankruptcy Court,

then on the Consummation Date, {i)Reorganized Dunn & Associates, Inc shall enter into and execute (a) the New Secured

Credit Agreement, as a guarantor of Reorganized Finance's obligations thereunder, and execute such other documents,

instruments and agreements reasonably requested by the New Agent to confirm, affirm or grant to the lenders under the New

Secured Credit Agreement a guarantee by Reorganized Dunn &. Associates, Inc„of' thc indebtedness of'Reorganized Finance

under the New Secured Credit Agreement and related docuinents, {b) such docuinents, instruments and agreements reasonably

requested by the New Agent to confirm, aff um or grant to the New Agent for the ratable benefit of' the lenders under the New

Secured Credit Agrecmcnt a duly perfected first priority lien on and security interest in all of the assets of Reorganized Dunn

& Associates, Inc, owned on the Consumination Date or thereafter acquired (real, personal or mixed) subject to liens securing

Other Secured Claims (to the extent Reinstated) and other peimitted liens as provided in the New Secured Credit Agieeinent

and (c) such other related documents, instruments and agreements as shall bc reasonably requested by the New Agent

pursuant to the terms of the New Secured Credit Agreement and related docuinents, iiicluding the New Guarantee and

Collateral Agreement; and {ii)Dunn & Associates, Inc, and its Estate shall release the Agent and the Lenders (each in such

capacity)

c, If the Lender Settlement is not appi oved by thc Bankruptcy Court on terms agreeable to

the Lenders and Debtors. (A) on the Consununation Date each of the transactions and deliveries provided f'or in the foregoing

paragiaph shall occur except that Dunn & Associates, Inc. and its Estate shall not release the Agent and the Lenders; and (B)
pending final resolution of thc Creditor Trust Action, (i) any payments by Reorganized Dunn & Associates, Inc, of principal

and interest duc and owing under the New Promissory Note shall be paid to thc Plan Trust Trustee, and (ii) only the Plan

Trust Trustee, as directed by the Plan Trust Committee, may enforce the guarantee delivered by Reorganized Dunn &
Associates, hic,

Class 2 24 - l S Adverttsi'ng, lnc Credit Agreement Guarantee Secured Claims

a, Claims in Class" Class 2 24 consists of all Credit Agreement Guarantee Secured Claims

against I S, Advertising, Inc In the event that the Lender Settlement is approved by the Bankruptcy Court, then the

Confnrnation Order shall provide that the I,S. Advertising, Inc, Credit Agreement Guarantee Secured Claims arc secured by
enforceablc first priority liens and security interests granted by I.S, Advertising, Inc, upon and in substantially all of I,S.
Adveitisiiig Inc.'s assets and property of any kind including all proceeds thereof:

b., Treatment, In the event that the Lender Settlement is approved by the Bankruptcy Court,

then on the Consumination Date, (i}Reorganized I.S, Advertising, Inc shall enter into and exccutc (a) the New Secured

Credit Agreemcnt, as a guarantor of Reorganized Finance's obligations thereunder, and cxeciite such other documents,

instruments and agrecmcnts reasonably requested by thc Ncw Agent to confirm, affirm oi giant to the lenders under the New

Secured Credit Agreement a guarantee by Reorganized I.S, Advertising, Inc, of the indebtedness of Reorganized Finance

under the New Secured Credit Agreement inid ielated documents, (b) such docuinents, instruinents and agreements reasonably

requested by the New Agent to confirm, affirm or grant to the New Agent for the ratable benefit of the lenders under the New

Secured Credit Agreement a duly perfected fust priority lien on and security interest in all of the assets of Reorgamzed I,S,
Advertising, Inc, owned on the Consumination Date oi thereafter acquiietl (ical, personal or mixed) subject to liens securing

Other Secuied Claims (to the extent Reinstated) and other pernutted liens as provided in the New Secured Credit Agreement

and (c) such other related docuinents, instruments and agreements as sliall be reasonably requested by the New Agent

pursuant to the terms of the New Secured Credit. Agreeinent and related documents, including the New Guarantee and

Collateral Agreement; and (ii} I,S Advertising, lnc. and its Estate shall ieleasc the Agent and thc Lcnders (cach in such

capacity).
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e. If the I.endci Settlement is not approved by the Bankriiptcy Court on terms agreeable to
the I,enders and Debtors; {A)on the Consummation Date each of the transnetions and de1iveiies provided for in the foregoing
paragraph shall occur except that I.S. Advertising, Inc, nnd its Esiate shall not release the Agent and the Lender's', and (B)
pending final resolution of the Creditor I'rust Action, (i) any paytnents by Reorganized I.S. Advertising, Ine, of principal and
interest due and owing under the New Piomissoiy Note shall be paid to the Plan 'I rust Trustee, and (ii) only the Plan Trust
'Irustee, as directed by thc Plan Trust Committee, may enforce the guarantee delivered by Reorganized I.S Advertising, Inc

Class 2.25 - Telesnurce Communications, lnc Credit Agreement Cuarantee Secured Claims

a, Claims in Class: Class 2„25 consists of nll Credit Agreement Guarantee Secured Claims
against Telesouiee Communications, Ine, In the event that the Lender Settlement is approved by the 13ankruptcy Court, then
the Confirmation Order shall provide that the Telcsouice Cominunieations, Ine. Credit Agreement Guarantee Secured Claims
are secured by enforceable first priority liens and security interests granted by Telesource Communications, Inc upon nnd in

substantially aII of 'I elesource Commumcations, Ine. 's assets nnd property ofany kind including aII proceeds thereof

b., Treatment In thc event that the Lender Settlement is approved by the Bankruptcy Court,
then on the Consuaunntion Irate, {i)Reorganized Telesource Communications, Inc., shall enter into and execute {a) the New
Secured Credit Agreement, as n guarantor of Reorganized Finance's obligations thereunder, and execute such other
documents, instruments and agreements reasonably requested by the New Agent to confirm, affirm or grant to the lenders
under the New Secured Credit Agreement a guarantee by Reorganized Telesource Communications, Inc of the indebtedness
of Reorganized Finance under the New Secured Credit Agreement nnd related documents, (b) such documents, instruments

and agreennents reasonably requested by the New Agent to confirm, affirm or giant to the New Agent for the ratable benefit of
the lenders under the New Secured Credit Agreemcnt a duly perfected first priority lien on and secunty interest in all of the

assets of' Reorganized Telesource Comtnunications, Inc, owned on the Consumn&ation Date or thereafter acquired {real,
personal or mixed) subject to liens securing Other Secured Claims (to the extent Reinstated) and other permitted liens as

provided in the New Secuied Credit Agreement and {c)such other related documents, instruments and agreeinents as shall be
reasonably iequested by the New Agent pursuant to the terms of the New Secured Cicdit Agreement nnd related doemnents,

including the New Guarantee and Collateral Agreement; and (ii) Telesourcc Communications, Inc. and its Estate shall release

thc Agent nnd the Lenders (each in such capacity),

c, If the Lender Settleinent is not approved by thc Bankruptcy Court on terms agreeable to

the Lendeis and Debtors: (A) on the Consummation Date each of the transactions and deliveiies provided for in the foregoing

paragraph shall occur except that Telesource Communications, Inc. and its Estate shall not release the Agent nnd the Lenders;
and {B)pending final resolution of'the Creditor Trust Action, {i)any payments by Reorganized Tclesource Coininunications,

Inc, of piincipal and interest due and owing under the Ncw Promissory Note shall be paid to the Plan Trust Trustee, and (ii)
only the Plan 'I' rust Trustee, as directed by the Plan Trust Committee, may enforce the guarantee delivered by Reorganized
Telesouree Communications, Ine

Class 2.26, —American Ioca/ Telecommunications J, .l. C. Credit Agreement Cruarantee Secured Claims

a, Claims in Class Class 2,26 consists ofall Credit Agreement Guarantee Secured Claims against
American Local Telecommunications L„L.C, In the event that the Lender Settlement is approved by the Bankruptcy Court,
then the Confirmation Order shall provide that the American Local Teleconununications L.LC. Credit Agreement Guarantee

Secuied Clnims are secured by enforceablc first priority hens and security interests granted by American Local Telecomrnuni-
entions L,L.C. upon and in substantially all of American Local '1'elecommunications L L,C.'s nssets and property of'any kind

inchiding all proceeds thereo f.

b. T&nateentt In the event that the Lender Settlement is approved by the, Batikruptey Couit, then on the
Consuminntion Date, (i) Reorganized American Local Telecommunications, L,L C. shall enter into and execute (n) the New
Seeui'ed Credit Agreement, as a guarantor of Reorganized Finance's obligations thereunder, and execute such other
documents, instruments and agreements reasonably requested by the New Agent to confirm, Affirm or grant to the lenders
under the New Secured Credit Agreement a guarantee by Reorganized American I ocnl Telecommunications L.L C. of thc
indebtedness of Reorganized Finance under the New Secured Credit Agreeinent and related documents, (b) such documents,
instruments and. agreemcnts reasonably r'equested by the New Agent to confirm, affirm or grant to the New Agent for the
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iatable benefit of the Iendcrs under the Ncw Secured Credit Agreement a duly perfected first priority lien on and security
interest in all of the assets of Reoiganized American Local Telecommunications L,.I., C. owned on the Consummation Date or

thereafter acquired (real, personal or mixed) subject to liens securing Other Secured Claims (to the extent Reinstated) and
other permitted liens as provided in the New Secured Credit Agreement and (c) such other related documents, instruments and
agreements as shall be reasonably requested by the New Agent pursuant to the terms of the New Secured Credit Agiecinent
and related documents, including the New Guarantee and Collateral Agreemcnt; and (ii) American Local Telecoinmunica-
tions, L.L.C, and its Estate shall release the Agent and the Leaders (each in such capacity),

o If the Lender Settleinent is not approved by the Bankruptcy Court on terms agreeable to the Lendcrs
and Debtors; (A) on the Consununation Date each of the transactions and deliveries provided for in the foregoing paragraph
shall occur except that American I.ocal Telecoinniunioations L L,C. and its Estate shall not release the Agent and the Lenders;
and {B)pending final resolution of the Creditor Trust Action, (i) any payments by Reorganized Ainciican Local Telecommu-
nications L,L.C. ofprincipal and interest due and owing under the Nevv Pronussory Note shall be paid to the Plan Trust
Trustee, and (ii) only thc Plan Trust 1rustee, as directed by the Plan 1 rust Committee, may eiiforce thc guarantee delivered by
Reorganized American I.ooal Teleoonununications L L., C.

Class 2.2 7 —Birch Telecom of I'exas Ltd. , L.L P Credi t Agreement Guarantee Secured Clai ms

a. Claims in Class, Class 2.27 consists of'all Credit Agreement Guarantee Claims against Birch
Telecorn of Texas I.td, , L.L.P, As required under the Lender Settlement summarized in Article II.A, thc Birch Telecoin of
fexas I td, I..L P Credit Agreement Guarantee Secured Claims are deemed secured by cnforoeable fii'st priority liens and

security interests granted by Birch Telecom of Texas Ltd. , L,L,P upon and in substantially all of Birch Telecom of Texas
Ltd. , L,I,.P, 's assets and property of'any kind including all proceeds thereof.

b, Treatment: In the event that the Lender Settlement is approved by the Bankruptcy Court, then on the
Consummation Date, {i)Reorganized Birch Telecom of Texas Ltd, L. ,L.P. shall enter into and execute (a) the New Secured
Credit Agr cement, as a guarantor of Reorganized Finance's obligations thereunder, and execute such othci documents,

instruments and agrccrnents reasonably requested by the New Agent to confirm, affirm or grant to the lendcrs under the New

Secured Credit Agreement a guarantee by Reorganized Birch Telecoin of Texas Ltd„L,L.P, of the indebtedness of
Reorganized Finance under the New Secured Credit Agreement and related documents, {b)such documents, instruments and

agreements reasonably requested by the New Agent to confirm, affirm or grant to the New Agent for the iatable benefit of the

lcnders under the New Secured Credit Agreemcnt a duly perfected first priority lien on and security interest in all of the assets
of Reorganized Birch Telecom of Texas Ltd, I,.L P, owned on the Consuinmation Date or thereafter acquired (real, personal
or mixed) subject to liens securing Other Secured Claims (to the extent Reinstated) and other permitted liens as provided in

the New Seourcd Credit Agreeinent and {c)such other related documents, instruinents and agreements as shall be reasonably
iequcsted by the Ncw Agent pursuant to the terins of the New Secured Credit Agreement and related documents, including the

New Guarantee and Collateral Agreement; and (ii) Birch Telecom of Texas I,td, , L,L P and its Estaie shall release the Agent
and the Lenders (each in such capacity),

c. If the Lender Settlement is not approved by the Bankruptcy Court on terms agieeable to thc Lenders
aiid Dcbtois: (A) on the Consummation Date each of the transactions and deliveries provided for in the foregoing paragraph
shall ocour except that Birch "I'elccom of I'exas Ltd, L.L.P. and its Estate shall not release tfie Agent and thc Lenders; and (B)
pending final resolution of the Creditor Trust Action, (i) any payments by Reorganized Birch T elecom of Texas Ltd. , L.L.P.
ofprincipal and interest due and owing under the New Promissory Note shall be paid to the Plan Trust Trustee, and {ii)only
the Plan Trust Trustee, as diiected by thc Plan Trust Cominittee, may enforce the guaiantcc delivered by Reorganized Birch
Teleoom of Texas I.td. , L L,P,

Class 2 28 - G, B,S Communications, Inc (.redit Agreement Guarantee Secured Clainis

a. Claims in Class Class?, 28 consists of all Credit Agreement Guaiantee Secured Claims against
G.B.S. Coinmunications, Inc. In the event that the Lender Settleinent is approved by the Bankruptcy Court, then the

Confirmation Order shall provide that the G.B S Communications, Inc. Credit Agreement Guarantee Secured Claims are
secured by miforceable first priority liens and security interests granted by G,B.S. Comniunications, Inc. upon and in
substantially all of Ci H, S, Communications, Inc, 's assets and property of any kind including all proceeds thereof,
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b 'i"reatrnent In the event that the Lender Settlemcnt is approved by the Bankruptcy Court, then on the
Coxisummation 1&atc, (i) Reorganized G.B.S. Communications, Ixic, , shall enter into and execute (a) the New Sccuicd Credit
Agreement, as a guarantor of Reorganized Finance's obligations thereunder, and execute such other documents, instruments

and agreements reasonably requested by the New Agent to confirm, affirm or grant to the lenders under the New Secured
Credit Agreement a guarantee by Reorganized G.B,S, Communications, Inc, of' the indebtedness ofReorganized Finance
under the New Secured Credit Agreeincnt and related documents, {b)such documents, instruments and agrccmcnts reasonably
requested by thc New Agent to confiixn, affixm or grant to the New Agent for the ratable benefit of the lenders under the New
Secuicd Credit Agrecmcnt a duly perfected 6rst priority lien on and security interest in all of the assets of Reorganized G,B.S
Communications, Inc. owned on the Consuinmation Date or thereafter acquired (real, personal or mixed) subject to liens

securing Other Secured Clainis (to the extent Reinstated) and other permitted liens as provided in the New Secured Credit
Agieeinent and {c)such other related documents, instruments and agieements as shall be icasonably requested by thc New
Agent pursuant to thc terms of the New Secured Ciedit Agreement and related docuinents, including thc New Guarantee and
Collateral Agreement; and (ii) G,B S. Communications, Inc. and its Estate shall release thc Agent and the Ixnders (each in

sucli capacity),

c, If thc Lender Settlement is not approved by the Bankruptcy Court on tcims agxeeable to the Lendcrs
and Debtors: (A) on the Consummation Date each of the transactions and deliveries provided for in the foregoing paragraph
shall occur except that G,B,S Communications, Inc. and its Estate shall not release the Agent and the I.enders; and {B)
pending final resolution of the Creditor Trust Action, (i) any payments by Reorganized G.B.S. Coinmunications, Inc of'

principal and interest due and owing under the New Promissoiy Note shall be paid to the Plan Trust. Trustee, and {ii)only the
Plan Trust Trustee, as directed by the Plan Trust Committee, may enforce the guarantee delivered by Reorganized G B.S.,
Communications, Inc, .

Class 2 29 —MB.S Leasing, inc. Credit Agreement (Juarantee Secured Claims

a., Claims!n Class Class 2.29 consists of all Credit Agreement Guarantee Secured Claims against

M 13,S. Leasing, Inc, . In the event that the Lender Settleixient is approved by the Bankiuptcy Court, then the Confirmation

Order shall provide that the M B S. Leasing, Inc. Credit Agreement Guarantee Secured Claims are secured by enforceable
first priority liens and security interests granted by M.B., S, Leasing, Inc, upon and in substantially all of M,B.S. I.easing, Inc, 's

assets and property of any kind including aH proceeds thereof.

b, 7'reatmeni In the event that the Lender Settlement is approved by the Bankxuptcy Court, then on the

Consummation Date, (i) Reorganized M.B.S, Leasing, Inc, shall enter into and execute (a) the New Secured Credit

Agreement, as a guarantor of Reorganized Finance's obligations thereunder, and execute such other documents, instruments

and agreements reasonably requested by the New Agent to confirm, affirm or giant to the lenders under the New Secured
Credit Agieement a guarantee by Reorganized M.B.S. Leasing, Inc. of thc indebtedness of'Reorganized Finance under the

New Secured Credit Agreement and related documents, (b) such documents, instxuments and agreements reasonably

icquested by the Nev Agent to confirm, affirm or grant to the New Agent for the ratable benefit of the lendcis under the New
Secured Credit Agreement a duly perfected first prior ity lien on and security interest in all of the assets of Reorganized
M..B.S, leasing, Inc. owned on the Consurnination Date or thereaftei acquiied {real, personal or mixed) subject, io liens

securing Other Secured Claims {to the extent Reinstated) and other pexmitted liens as provided in the New Secured Credit
Agreement and {c)such other related documents, instruments and agreements as shall be reasonably requested by the Ncw

Agent pursuant to the terms of the New Secured Credit Agreement and related documents, including the New Guaiantee and

Collateral Agreement; and {ii)M, 13.S. Leasing, Inc., and its Estate shall release thc Agent aiid thc Lenders (each in such

capacity).

c, If the Lender Settlement is not approved by the Bankruptcy Court on terms agreeable to the Landers
and Debtors: (A) on the Consuinination Date each of' the transactions and delivciics provided for in the foregoing paragraph
shall occur except that M.B,S. Leasing, Inc, and its Estate shall not release the Agent and thc Lenders; and (B)pending final
resolution of the Creditor Trust Action, (i) any payments by Reorganized M,B S. Leasing, Inc, of principal and inteiest. due
and owing under the Ncw Promissory Note shall be paid to the Plan Trust Trustee, and (ii) only the Plan Trust Trustee, as
directed by the Plan Trust Committee, may enforce the guarantee delivered by Reorganized M.I3.S. I.easing, Inc.
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3 Class 3 —Other Secured Clairrrs

(a) Claims in Class, Each sub-Class of Class '3 Other Secured Claims contains a single Other Secured

Clair» and, in the aggregate, Class 3 includes all Other Secured Claims agai»st all Debtors, Each sub-Class is a separate Class

for all purposes under the Bankruptcy Code and the Plan, including for voting purposes If the Claiin of a holder of an Other

Secured Claim exceeds the value of thc Collateral that secures it, such holder will have an Other Secured Claim equal to the

Collateral's value a»d a General Unsecured Claini foi thc deficiency,

(b) Trealrnenr„The legal, equitable and contractual rights of the holders of Other Secured Claims are

Unimpaired by the Plan„O» the applicable Distribution Date, each holder of an Allowed Other Secuied Claim shall receive

in full satisfaction, settlement of and in exchange for, such Allowed Other Secured Claim, at the election of the Debtois: (a) to

the oxtent due and owing on thc Consummation Date, Cash in the amount of such Allowed Other Secured Claim in

accordance with thc teims of the under lying obligation; (b) to the extent not due aud owing on the Consurnniation Date, Cash

in thc amount of such Allowed Other Secured Claim payable whc» and as such Claiin becomes due and owing in the ordinary

course of business in accordance with the terms of the underlying obligation; (c) such other treatment as to which the holder

of such Claim and the Debtors or Reorganized Debtors agree in writing; or (d) such other treatment required to Reinstate such

Allowed Other Secured Claim

Class 4A - Convenience Claims

(a) Clairnsi'n Class- Class 4A consists of twenty-»ine sub Classes of Convenience Claiins, Class 4 IA
consists of all Convenience Claims against Birch. Class 4.2A consists of all Convcnicncc Claims against Birch Telecom

1996, Inc Class 4.3A consists of all Convenience Claims against Ionex Communications, Inc. Class 4.4A consists of'all

Convenience Claims against Ioncx Communications North, Inc. Class 4.5A consists of all Convenience Claims against Ionex

Communications South, Inc. Class 4.6A consists of all Convenience Claims against Ionex Telecommunications Leasing Inc,

Class 4..7A consists of all Convenience Claims against Telecom Resources, Inc. Class 4,8A consists of all Co»ve»ience

Claims against Birch Equipment, Inc, Class 4.9A consists of all Convenience Claiins against Birch Internet Services, I»c.

Class 4, 10A consists of all Convenience Clainis against Birch Kansas Holdings, Inc., Class 4, 11A consists of all Convenience

C.'laims against Birch Management Corporation. Class 4 12A consists of all Convenience Claims against I'inance. , Class

4. 13A consists of all Convenience Claims against Birch I'elccoin of Arkansas, Inc. Class 4., 14A consists of all Convenience

Claims against Birch '1'elccom of Kansas, Inc, Class 4.15A consists of all Convenience Claims against Birch Telecom of
Missouri, I»c. Class 4, 16A consists of all Converiiencc Claims against Birch Telecom of Nebraska, Inc. Class 4, 17A consists

of all Convenience Claims against Birch Telecom of Oklahoma, Inc. Class 4.18A consists of all Convenie»ce Claiins against

Birch Texas Holdings, Inc. Class 4, 19A consists of all Convenience Claims against Birch Telecom of the Great Lakes, Inc,

Class 4,20A consists of all Convenience Claims against Birch Telecom of the South, Inc, Class 4,21A consists of all

Convenience Claims against Birch Telccom of the Nest, Inc. Class 4 22A consists of all Convenience Claims against Capital

Commu»ications Corporation Class 4.23A consists of all Convenience Claims against Dunn Bz, Associates, Inc. Class 4.24A

consists of all Convenience Claims agamst I.S. Advertising, Inc Class 4.25A consists of all Conveiiiencc Claiins against

Telesource Conn»unications, Inc, Class 4,26A consists of all Co»vcnicnce Claims against Amer'ican Local Telecommunica-

tions L., LC Class 4 27A consists of all Convenience Claims against Birch Telecom of Texas Ltd, , L,L,P, Class 4 28A

consists of all Convenience Claims against G.B S. Communications, Inc., Class 4.29A consists of all Convemence Claims

against M„B,S, leasing, Inc. Each sub-Class is deemed to be a separate Class for all purposes under the Bankruptcy Code

and the Plan, including for voting purposes

(b) Treatment: On the applicablc Distribution Date, each holder of an Allowed Convenience Claim shall

receive in full satisfaciion, settlement of and in exchange for, such Allowed Convenience Claini, Cash in an amount equal to

the lesser of $125 and 25% of the amou»t of thc Allowed Convenience Claiin.

5. Class 4 —General Vnsecured Claims

(a) Claims in Class. Class 4 consists of twenty-nine sub-Classes of Geneial I!usecured Claims, Class 4, 1

consists of all General Unsecured Claims against Birch. (.".lass 4.2 consists of all General Unsecured Claiins against Birch
Telecoin 1996, Inc. Class 4.3 consists of all General Unsecuied Claims against Io»ex Communications, I»c Class 4 4

consists of all General Unsecured Claims against Ionex Communications North, Inc, C!ass 4,5 consists of'all General
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Unsecured ('.]aims against Ioncx Coinmunications South, Inc Class 4,6 consists of all (3eneral Unsecured Claims against

Ionex Telecommunications Leasing Inc Class 4.7 consists of a]] General Unsecured Claims against Telecom Resources, Inc, .

Class 4, 8 consists of all General Unsecured Claims against Birch Equipment, Inc. Class 4.9 consists of all General Unsecured
Claims against Biich Internet Services, Inc. Class 4 10 consists of all General Unsecured Claims against Birch Kansas

]Ioldings, Inc, . Class 4,. 11 consists of all General Unsecured Claims against Birch Management Corporation. Class 4.12
consists of all General Unsecured Claims against Finance. Class 4.13 consists of all General Unsecured Claims against Birch
Te]coom of Arkansas, Inc, Class 4.14 consists of all General Unsecured Claims against Birch Telecom of Kansas, Inc. Class
4 15 consists of all (3eneral Unsecured Claims against Birch Telecom of Missouri, Inc., C]ass 4, ]6 consists of all General
Unsecured Claims against Birch Tclecoin of'Nebraska, Inc„Class 4, 17 consists of a]1 (3eneral Unsecured Claims against
Birch Telecorn of Ok]ahorna, Inc. Class 4, 18 consists of all Geneia] Unsecured Claims against Birch Texas Holdings, Inc
C]ass 4, ]9 consists of all (3eneral Unsecured C]aims against Birch Telecom of thc (iieat lakes, Inc. Class 420 consists of all

General ']Jnsecured Claims against Birch Telecorn of' the South, Inc. Class 4.21 consists of all General Unsecured Claims

against Birch Telecom of the West, Inc. Class 4.22 consists of all General Unsecured Claims against Capital Communica-
tions Corporation, Class 4.23 consists of all Genera]Unsecured Claims against Dunn 4 Associates, Inc, Class 4.24 consists
of' all General Unsecured Claims against I S, Advertising, Inc Class 4.25 consists of'all General Unsecured Claims against
Telesource Coniinunications, Inc. Class 4,26 consists of' all General Unsecured C]aims against American Loca) Telecommu-
nications I...L,C, Class 4 27 consists of all General Unsecuied Claims against Birch Telecom of Texas I,td„ I„I„P Class 4,28
consists of a]] General Unsecured (,laims against G.B., S. Communications, Inc„C]ass 4,29 consists of all General Unsecured
Claims against M.B,S, Leasing, Inc, Each sub-Class is dceincd to bc a sepai ate C]ass for all purposes under the Bankruptcy
Code and thc P]an, including for voting purposes.

(b) Treatment, If the I.ender Scttlernent is approved by the Bankruptcy Court and the Conunittee does
not object to the plan, and affirmatively supports the plan and recoinmends {in a inanner reasonably agreeable to the Debtors
and the Lenders) that holders of General Unsecured Claims and holders of Convcnicnce Claims vote to accept the Plan, then

on thc Consummation Date the Debtors shall transfer the Class 4 Settlement Payment in the amount. of $2 million to the Class
4 Settlement Account, On the app]icab]e Distribution Date, each holder of an Allowed General Unsecur'ed Claiin shall

receive in. full satisfaction, settlement, release and discharge of and in exchange for such A]lowed General Unsecured Claim:

(a) its Pro Rata share of the Availablc Class 4 Settleinent Cash as directed by the Estate Reprcscntative, {b) treatment as a

Convenience Claim if elecied by the holder of such Allowed General Unsecured Claiin or (c) such other treatment as to which
the Estate Representative and the ho]der of such Allowed Gcncial Unsecured Claim have agreed upon in writing.

If the Lender Settlemcnt is approved by the Bankruptcy Court and the Conunittec objects to the Plan and/or

docs not affirmatively support the Plan and recommend (in a inanner reasonably agreeable to the Debtors and the I~nders)
that holders of'General Unsecured Claims and holders of Convenience Claims vote to accept the Plan, then the Debtors shall

transfer the Class 4 Creditor 1 rust Payment in the amount of $],650,000 to the Class 4 Creditor Trust, On the app]icable
Distribution Date, each holder of an Allowed General Unsecured Claim shall receive in full satisfaction, settlement, release
and discharge of and in exchange for such Allowed General Unsecured Claim: (a) its Pro Rata share of the Available Class 4
Creditor Trust Cash, subject to the terms and conditions of the Class 4 Creditor Trust Agreement, (b) treatment as a
Convenience Claim if elected by the holder of such Al]owed General Unsecured Claiin or (c) such other treatment as to which

the Class 4 Creditor Trust '1rustce and the holder of such Allowed General Unsecured Claim have agreed upon in writing,

If the Lender Settleinent is not approved by the Bankruptcy Court on terms agreeable to the Lenders and
Debtors, and the Creditor Trust Action is Unsuccessful, then on the applicable Distribution Date, each holder of an Allowed
Genera] Unsecured Claim shall receive in full satisfaction, settlement, release and discharge of and in exchange for such
Allowed General Unsecured Claim; (a) its Pro Rata share of the proceeds of the Assigned Avoidance Actions (sharing Pro
Kata with the holders of Allowed Lender Deficiency Claims) after deducting Plan I'rust Expenses (incurred in the piosecution
and liquidation of Assigned Avoidance Actions), {b) treatment as a Convenience Claim if' elected by the holder of such
Allowed General Unsecured C]aim or (c) such other ucatmcnt as to which thc Class 4 Creditor Trust Trustee and the holder
of'such Allowed General Unsecured Claim have agreed upoii in writing.

If the Lender Settlement is not approved by the Bankruptcy Court on terms agreeable to the Lenders and
Debtors, and thc Creditor Trust Action is Successful, on the applicable Distributioit Date each holder of an Allowed General
Unsecured Claim shall rcccive in full satisfhction, sett]ement, release and dischaige of and in exchange for such Allowed
General Unsecured Claim. ' (a) its Pro Rata share of Class 4 Creditor Trust Recoveries (sharing Pro Rata with the holders of
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If the I.ender Settlement is not approved by the Bankruptcy Court on terins agreeable to the Lenders and

Debtors, and the Ci editor I'rust Actioi'i is Unsuccessful, then each holder of an Allowed Lender Deficiency Claim shall

receive in full satisfaction, settlement of'and in exchange for, such Allowed Lender Deficiency Claim, its Pro Ratn shine of

the proceeds of'the Assigned Avoidance Actions after deductiiig the Plan Trust Expenses (sharing Pro Rata with the holders

of Allowed General Unsecured Claims).

If'the Lender Settlement is not nppioved by the Bankruptcy Court on terms agreeable to the Lcndcrs and

Debtors, and the Creditor 'I'rust Action is Successful, each holder of an Allowed Lender Deficiency Claim shall receive its Pro

Rata sharc (after deducting Plan I'rust Expenses) of (i) (hc proceeds of the Assigned Avoidance Actions aftei deducting Plan

Trust Expenses (sharing Pro Rata with the holders of the Allowed General Unsecured Claims, to the extent ordered by a Final

Order finally resolving the Creditor Trust Action), and (ii) the New Equity, the New Promissory Note, and other P lan Trust

Assets that remain, if any, after distribution to the Class 4 Creditor Tiust and holders of Allowed Secured Claims in

accordance with a Final Order of the Bankruptcy Comt finally resolving the Creditor 'Trust Action and the recovery rights of

the Class 4 Creditor Trust.

7. Class, $ - 1ntercornpany Claims

(a} Claims in Class Class 5 consists of tw'enty. nine sub-Classes of Intercompany Clninis. Class 5, 1

consists of all Intercompany Claiins against Birch, . Class 5,2 consists of all Intercompany Claims against Birch Telecom

199,S, Inc, Class 5.3 consists of all Intercompany Claims against Ionex Cominuuications, Inc. Class 5,4 consists of all

Intercompany Claiins against Ionex Communications North, Inc, Class S.S consists of all Inteicoinpany Claims against Ioncx

(,oinmunications South, Inc, Class 5.5 consists of all Intercoinpnny Claims against Ionex Telecominunications Lensing Inc,

Class 5.7 consists of'all Intercompany Claims agninst Telecom Resouices, Inc. Class 5 8 consists of all Intercompany Claims

against Birch Equipment, I'nc, Class 5.9 consists of all Intercompany Claims against Birch Internet Services, Inc.. Class 5. 10

consists of all Intercompany Claims against Birch Kansas FIoldings, Inc, Class S, I I consists of all Intercompany Clnims

against Birch Management Corporation Class 5.12 consists nf all Inteicompany Claims against Finance Class 5.13 consists

of all Intercoinpany Claims against Birch Telecom of Arkansas, Inc, Class 5.14 consists of all Intercompany Claims against

Birch Telecoin of Kansas, Inc. Class 5„15consists of all Inteicompany Claims against Birch Telecom of Missouii, Inc. Class

5 16 consists of all Intercompany Claims against Birch Telecom of Ncbiaska, Inc, Class 5 17 consists of all Intercompany

Claims against Birch Tclecom of Oklahoma, Inc. Class 5 18 consists of all Intercompany Claims against Birch Texas

Holdings, Inc., Class 5, 19 consists of all Intercompany Claims against Birch Telecoin of thc Great Lakes, Inc, Class 5,20

consists of nll Intercoinpany Claims against Birch Telecoin of'the South, Inc. Class 5.21 consists of all Intercompany Claims

against Birch 1clecom of the%'est, Inc. Class 5 22 consists of all Intercompany Claiins against Capital Communications

Corporation Class 5,23 consists of all Intercompany Claims against Dunn k Associates, Inc. Class 5 24 consists of all

Intercompany Claims against I,S, Adveitising, Inc. Class 5.25 consists of all Intercompany Claiins against Telesource

Conununicatious, Inc. Class 5,2|i consists of all Intercompany Claims against American Local Telecommunications L LC
Class 5,27 consists of all Intercompany Claims ngainst Birch Telecom of 'I exas Ltd. , I..I..P, Class 5.28 consists of all

Intercompany Claims against G.B.S, Coinmunications, Inc. Class 5.29 consists of all Intercoinpany Claims against M B S

Leasing, Inc Each sub-Class is deemed to be a separate Class for all purposes under the Bankruptcy Code nnd the Plan,

including for voting purposes.

(b) Treatment; The holders of'Intercompany Claiins shall not receive or retain any property under the

Plan on nccount of such Claims. On the Consummation Date, all Intercompany Claims shall be deemed cancelled and

extinguished,

8 Class 6- Old Birclt Series A Preferred Stock 1nterests

(a) 1nterests in Class. Class 6 consists of nll Old Birch Series A Prefeiied Stock Interests

(b) T~eatrnenl, fhe holders of Old Birch Series A Preferred Stock Interests shall not receive or retain any

property under the Plan on account of such Interests, On thc Consummation Date, all Old Birch Series A Preferred Stock

Interests shall be deemed cancelled and extinguished.
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9 Class 7- Old Birch Common Stoep, Interests

(a) Interests in Class; Class 7 consists of all Old Birch Coinmon Stock Interests

(b) Treatment, Thc holders of Old Birch Conunon Stock Interests shall not receive or retain any piopeity

under thc Plan on account of such Interests, . On the Consuinmation Date, all Old Birch Common Stock shall be deemed

cancelled and extinguished.

10 Class 8 - Old Subst'diary I:quity Interests

(a) Interests in Class Class 8 consists of twenty-eight separate sub-Classes of Old Subsidiary Equity

Interests Class 8, 1 consists of'all Old Subsidiary Equity Interests in Birch 'Telecom 1996, Inc, Class 8.2 consists of'all Old

Subsidiary Equity Interests in Ionex Comniunications, Inc, Class 8,3 consists of' all Old Subsidiary Equity Interests in Ionex

Communications North, Inc. Class 8.4 consists of all Old Subsidiary Equity Interests in Ionex Communications South, Inc,

Class 8„5 consists of'al! Old Subsidiary Equity Interests in Ionex Telecommunications Leasing Inc, Class 8,6 consists of all

Old Subsidiary Equity Inter'ests in Telecom Resources, Inc, Class 8,7 consists of all Old Subsidiary Equity Interests in Birch

Equipment, Inc. Class 8.8 consists of all Old Subsidiary Equity Interests in Birch Internet Services, Inc Class 8 8 consists

of all Old Subsidiary Fquity Interests in Biich Kansas Holdings, Inc Class 8.10 consists of a1101d Subsidiary Equity

Interests in Birch Management Corporation. Class 8.11 consists of all Old Subsidiary Equity Interests in Finance. Class 8 12

consists of all Old Subsidiary Equity Interests in Birch Telecom of Arkansas, Inc, Class 8 13 consists of all Old Subsidiary

Equity lnteiests in Birch Telecom of Kansas, Inc. Class 8, 'l4 consists of all Old Subsidiary Equity Interests in Birch Telecom

of Ivlissouri, Inc, Class 8.15 consists of all Old Subsidiary Equity Interests in Birch Telecom of Nebraska, Inc Class 8.16

consists of'all Old Subsidiary Equity Interests in Birch Telecom of Oklahoma, Inc Class 8.17 consists of'all Old Subsidiary

Equity Interests in Birch Texas Iioldings, Inc Class 8, 18 consists of all Old Subsidiary Equity Interests in Birch Telecoin of

the Great Lakes, Inc. Class 8.19 consists of all Old Subsidiary Equity Interests in Birch Telecom of the South, Inc Class

8.20 consists of all Old Subsidiary Equity Interests in Birch Telecom of the West, Inc, Class 8,21 consists of all Old

Subsidiary Fquity Intciests in Capital Conununications Corporation. Class 8,22 consists of all Old Subsidiary Equity

Interests in Dunn & Associates, Inc. Class 8.23 consists of all Old Subsidiary Equity Interests in I„S.Advertising, Inc. Class

8 24 consists ofall Old Subsidiary Equity Interests in Telesource Communications, Inc. Class 8„25 consists of all Old

Subsidiary Equity Interests in American Local 'I elecommunications I,.I..C, Class 826 consists of all Old Subsidiary Equity

Interests in Birch Telecoin of Texas Ltd. , L.L.P. Class 8.27 consists of all Old Subsidiary Equity Interests in G,B.S.

Cominunications, Inc. Class 8 28 consists of all Old Subsidiary Equity Interests in M, B S Leasing, Inc, Each sub-Class is

deeined to bc a separate sub-Class for all purposes under the Bankruptcy Code and the Plan, including for voting purposes.

(b) Treatment: The holders of Old Subsidiary Fquity Interests shall not receive or retain any property

under the Plan on account of such Inter'ests. On the Consummation Date, all Old Subsidiary Equity shall be deemed cancelled

and extinguished,

11., Class 9 - Other Equity Interests

(a) Interests in Class: Class 9 consists of all Other Equity Interests.

(b) Treatment; The holders of Other Fquity Interests shall not receive oi retain any property under the

Plan on account of such Interests On the Consummation Date, all Other Equity Rights shall be deeined cancelled and

extinguished.

12, Cla&s IO - Sribordinated Claims

(a) Claims in Class: Class 10 consists of all Suboidinated Claims.

(b) Treatment The holders of Subordinated Claims shall not receive or retain any property under the

Flan on account of such Claims. The Debtors do not believe that there are any Subordinated. Claims and, theiefore, the

Debtors will object to any filed Subordinated Claims,
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0. Allowed Claims

Notwithstanding any provision herein to the contr aiy, the Disbursing Agent, the Class 4 Creditor Trust 'I'rustee, the

Plan Trust 'frustee or the Deficiency Claim Trust Trustcc, as the case may be, shall only inake distributions to holders of
Allowed Claims. No holdei of a Disputed Claim will receive any distiibution on account thereof until and to the extent that

its Disputed Claim becomes an Allowed Claim,

K, No Postpetition interest

In accordance with section 502(b)(2) of the Bankruptcy Code, the ainount of all Claims against the Debtors shall be

calculated as of the Petition Date. . Except as otherwisc explicitly provided herein or in an order of thc Bankruptcy Court, no

holder of a Claim shall be entitled to or receive Postpetition Interest,

F. Special Provision Regarding Unimpaired Claims

Except as otherwise provided in the Plan, nothing shall affect the Debtors' or the Reorganized Debtors' iespective

rights and defenses, both legal and equitable, with respect to any IJnimpaired Claim (including Claims that are Allowed

pursuant to the Plan), including, without liinitation, all rights with respect to legal and equitable defenses to setoffs oi

recoupments against Unimpaired Claims

ARTICLE V.

MKANS FOR IMPLKMKNTATION OF THK PLAN

A. Cmitinued Existence and Vesting of Assets in Reorganized Debtors

I'he Reorganized Debtors shall continue to exist after the Consununation Date as separate corporate or other

business eutities, in accordance with the applicablc law in the respective jurisdictions in which they are incorporated or

formed and pursuant to their respective certificates of incorporation and bylaws oi other governing documents as amended

and restated on the Consuinmation Date. I'he Reorganized Birch Certificate of Incorporation and the Reorganized Birch

Bylaws aic attached hereto as Exhibits A-1 and A 2, respectively (filed as part of the Plan Supplement)

Among other things, the Debtors' existing ceitificates of incorporation or other governing documents shall be

amended to include a provision prohibiting thc issuance of nonvoting equity securities as required under section 112.3(a)(6) of
the Bankruptcy Code. In addition, the Reorganized Subsidiary Debtors' constituent documents will be amended as necessary

to effect the issuance of their respective new common stock, hmited partneiship interests, general partnership interests and

limited liability company membership interests.

On and after the Consummation Date, all property of thc Estates, including all claims, rights and Causes of Action

and any property acquired by the Debtors or the Reorganized Debtors under or in connection with the Plan, shall vest in the

Reorganized Debtors, fice and clear of all Claiins, liens, charges, other encunibranccs and Interests, except as otherwisc

provided in the Plan, On and alter the Consuminntion Date, the Reorganized Debtors may operate their businesses and may

use, acquire and dispose of property and compromise or settle any Claiins without supervision of or approval by the

Bankruptcy Court and fi'ee and clear' of any restrictions of the Bankruptcy Code or Bankruptcy Rules other than restrictions

expressly imposed by the Plan or the Confirmation Order, without limiting the foregoing, the Reorganized Debtors may pay

charges that they incur on and after the Consummation Date for Professionals' fees, disbursements, expenses or related

support services without app!ication to the Bankruptcy Cour I,

8, Cancellation of Securities and Agreements

On the Consummation Date, except as otherwise provided for in the P lan: (i) {a)a $35 million pot tion of thc

indebtedness issued under the Credit Agieeinent shall be amended aiid restated as the New Seemed Indebtedness under the

New Secured Credit Agreement and {b) the remaining portion of such indebtedness and the Old Birch Series A Preferred
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Stock, the Old Biich Common Stock, the Old Subsidiary Equity and the Other Equity Rights, to the extent not already

cancelled, shall be deemed cancelled and of no further force or effect without any further action on the part of the Bankruptcy

Court oi any Pet son, {ii)the terms and conditions of the obligations of Birch and/or Finance under the Cr'edit Agreement shall

be amended and restated by thc New Secured Credit Agreement, the New Guarantee and Collateral Agreerncnt and thc iclated

documents and (iii) the Old Birch Series A Preferred Stock, the Old Birch Connnon Stock, the Old Subsidiary Equity and the

Other Equity Rights and under any agreeinen(s, indentures or other designations governing the Old 13irch Series A Preferred

Stock, the Old Birch Common Stock, the Old Subsidiary Equity or thc Other Equity Rights, including any currently existing

control provisions between Birch and any party, shall be discharged; provided, however, that each agreeinent that governs thc

i ights of the holder of a Lender Claim and that is administered by an agent shall continue in effect solely for the purposes of

(a) allowing such agent to rnakc the distributions to be made on account of such Claims under the Plan and (b) permitting such

agent to maintain any rights it may have for indemnification, liens, fees, costs and expenses under such agreement,

Additionally, the amendment and r'estatement of the Credit Agreement shall not impair the rights and duties thereunder as

between thc Agent and the Lenders. Notwithstanding anything in this paragraph or elsewhere in the Plan to the contrary, the

filings and recordings of liens, mortgages, and security interests in any real property, personal property and fixtures of'any of

the Debtors in connection with the Credit Agreemcnt shall not bc extinguished, cancelled or discharged pursuant to the Plan

or the Confirmation Order, and shall reinain in full force and effect and applicable to the real and personal property securing

the New Secured Credit Agreement to the extent such filings and recordings are not superseded by filings and recordings

made in connection with thc New Secured Credit Agreement; provided, however, that nothing in this scntcnce or thc Plan

shall prccludc or iestiict the Bankruptcy Court fioin entering any order's in connection with resolution of the Creditor Trust

Action, if it is asserted, including orders that adjust the entitlernents of the Lenders and Agents under the Plan to the extent

necessary and appropriate in connection with the adjudication, settlement, comproinisc oi other resolution of the Creditor

Trust Action, if'any,

C, Restructuring Transactions

I, Nev' Common Stock

(a) Authorization

As of the Consummation Date, without the requireincnt of' further act or action under applicable non-bankruptcy law,

regulation, order or rule, Reorganized Birch is authorized to issue shares of New Common Stock in the proportions and

amounts set forth herein,

(b) Issuance

On or as soon as practicable after the Consummation Date, shares of New Common Stock, as authorized pursuant to

this Article V.C, 1, shall be issued by Reorganized Birch pursuant to the Plan, without the requirement of further act or action

under applicable non-bankiuptcy law, regulation, order or rule,

(c) Management Incentive Plans

Management Incentive Plans shall be adopted by thc board of directors of Reorganized Birch after the Consurnma-

tioii Date which may authorize the board of directors ofReorganized Birch to grant managcnicnt cinployees of Reorganized

Birch and its subsidiaries restricted shares of New Common Stock, options to acquire shares ofh1ew Connnon Stock and/or a

cash bonus plan, Additionally, on oi about the Consunnnation Date, certain key inembcis of management inay enter into

employment contracts with Reorganized Birch, that would include the foregoing Management Incentive Plan features and

may also include other incentives determined by reference to performance targets or recoveries to stockholders, The teiins of

any such Management Incentive Plan will be disclosed and filed as pait of the Plan Supplement, The ultimate structure of all

incentive plans, including eligibility criteria, allocations, perl'ormance targets, strike prices, vesting schedules, terms of the

cash bonus plan, management employment contracts and other siinilar terms and management incentive arrangements, shall

be determined and agreed upon by the compensation committee of the hoard of directors of Reorganized Birch
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2, ¹iv Subsi diat y 8'qui ry

As of the Consummation Date, the respective new common stock, limited partnership interests and limited liability

company membership interests in the Reorganized Subsidiary Debtors shall be authorized, issued and distributed so as to

maintain the organizational structure of the Debtors substantially as such structure existed on the Petition Date

(a) Reorganized Birch Telecom 1996, lnc

As of the Consummation Date, without the requirement of further act or action under applicable non-bankruptcy laiv,

regulation, order or rule, Reorganized Birch Tclccom 1996, Inc. is authorized to issue and shall issue 1,000 shares of new

common stock to Reorganized Birch

{b} Reorganized lonex Communications, Inc.

As of the Consummation Date, without thc requirement of further act or action under applicable non bankruptcy law,

regulation, order or rule, Reorganized Ionex Communications, Inc, is authorized to issue and shall issue 10,000 shares of new

conunon stock to Reorganized Birch

(c) Reorganized Ionex Cornrnunications North, Iric.

As of the Consununation Date, without the requirement of fiirther act or action under applicable non-bankruptcy law,

regulation„order or rule, Reorganized Ionex Corrununications North, Inc. is authorized to issue and shall issue 1,064, 14

shares of new common stock to Reorganized Birch.

(d) Reorganized Ionex Conununications South, Inc.

As of the Consummation Date, without the requireincnt of further act or action under applicable non-bankruptcy law,

regulation, order or rule, Reorganized Ionex Communications South, Inc. is authorized to issue and shall issue 1,000 shares of
new common stock to Reorganized Birch,

(e} Reorganized Ioncx Teleconununications Leasing Inc.

As of the Consummation Date, without the requirement of further act or action under applicable non-bankruptcy law,

regulation, order or rule, Reorganized Ionex Tclecomrnunications I,easing Inc, is authorized to issue and shall issue 100

shares of new common stock to Reorganized Birch.

(I) Reorganized Telecom Resources, Inc

As of the Consiunmation Date, without the requirement of further act or action under applicable non-bankruptcy law,

regulation, order or rule, Reorganized Telecorn Resources, Inc, is authorized to issue and shall issue 1,000 shares of new

comrnoir stock to Reorganized Birch,

(g) Reorganized Birch Equipment, Inc,

As of the Consutrrmation Date, without the requirement of further act or action under applicable non-bankruptcy law,

regulation, order or rule, Reorganized Birch Equipment, Inc, is authorized to issue and shall issue 10(}shares of new common

stock to Reorganized. Birch Telccorn. 1996, Inc

{h) Reorganized Birch Internet Services, Inc,

As of the Consummation Date, without the requirement of further act or action under applicable non-bankruptcy law,

regulation, order or rule, Reorganized Birch Internet Services, Inc is authorized to issue and shall issue 100 shares of new

common stock to Reorganized Birch Telecorn 1996, Inc
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{i) Reorganized Birch Kansas Holdings, Inc

As of the Consummation Date, without the requirement of further act or action under applicable non-bankruptcy law,

regulation, order ot rule, Reorganized Birch Kansas HoMings, Inc. is authotized to issue and shall issue 100 shares of new

common stock to Reorganized Birch Telecom 1996, Inc.

(j) Reorganized Birch Management Corporation

As of the Consummation Date, without the requirement of further act or action under applicable non-bankruptcy law,

regulation, order ot rule, Reorganized Birch Management Corporation is authorized to issue and shall issue 100 shares of new

common stock to Reorganized Birch Telecom 1996, Inc.

(k) Reorganized f inance

As of the Consummation Date, without the requircrnent of further act or action under applicable non-bankruptcy law,

regulation, order or rule, Reorgamzed Finance is authorized to issue and shall issue 100 shares of new common stock to

Reorganized Birch 'I clecom 1996, Inc.

(I) Reotganized Birch Tclccom of Arkansas, Inc.

As of the Consurnrnation Date, without the requirement of further act or action under applicable non-bankruptcy law,

regulation, order or rule, Reorganized Birch Telecom of Arkansas, Inc. is authorized to issue and shall issue 100 shares of'

new common stock to Reorganized Birch Telecom 1996, Inc.

(m) Reorganized Birch Telecom of Kansas, Inc.

As of' the Consummation Date, without the requirement of futther act or action under applicable non-bard&ruptcy law,

&egulation, otder or &ule, Reorganized Birch Telecom of Kansas, Inc, is authorized to issue and shall issue 100 shares of'new

common stock to Reorganized Birch Tclccom 1996, Inc.

(n) Reorganized Birch Telecom of Missouri, Inc.

As of the Consmnmation Date, without the requirement of further act or action under applicable non-bankruptcy law,

regulation, order or rulc, Reorganized Birch Telecom of Missouri, Inc. is authorized to issue and shall issue 100 shares of new

common stock to Reorganized Birch Telecom 1996, Inc.

(o) Reorganized Birch Telccom of Nebraska, Inc.

As of the Consummation Date, without the requirement of further act or action under applicable non-bankruptcy law,

regulation, order or rule, Reorganized Birch Telecorn of Ncbtaska, Inc, is authotized to issue and shall issue 100 shares of

new cotnmon stock to Reorganized Birch Tclccorn 1996, Inc

(p) Reo&ganized Birch Telecom of Oklahoma, Inc,

As of the Consummation Date, without the requirement of further act or' action under appUcable non-banktuptcy law,

regulation, order or rulc, Reorganized Birch Telecom of Oklahoma, Inc is authorized to issue and shall issue 100 shares of
ncw common stock to Reorganized Birch Telecom 1996, Inc,

(q) Reorganized Birch 'l'eras Holdings, Inc

As of the Consummation Date, without the requirement of further act or action under applicable non-bankr'uptcy law,

regulation, order or rule, Reorganized Birch Texas Holdings, Inc. is authorized to issue and shall issue 100 shares of new

common stock to Reorganized Birch Telecom 1996, Inc.
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(r) Reorganized Birch Telccom of the Great Lakes, Inc, .

As of the Consummation Date, without the requhement of further act or action under applicable non bankruptcy law,

regulation, order or rule, Reorganized Birch Telecom of the Gt cat Lakes, Inc. is authorized to issue and shall issue 100 shares
of new common stock to Reorganized Birch Telecom 1996, Inc,

(s) Reotganized Bitch Telecom of' the South, inc

As of the Consummation Date, without the requiretnent of further act or action under applicable non-bankruptcy law,
regulation, order or rule, Reorganized Birch Telecom of the South, Inc. is authorized to issue and shaH issue 100 shares of'

new comnton stock to Reorganized Birch Telecom 1996, Inc.

(t} Reorganized Birch Telecom of' the West, Inc.

As of the Consununation Date, without the requirement of fut ther act or action under applicable non-banktuptcy Iaw,
regulation, ot der or rule, Reorganized Birch Telecom of the West, Inc is authorized to issue and shall issue 1,100 shares of
new common stock to Reorganized Birch Telecom 1996, Inc,

(u) Reorganized Capital Communications Cotporation

As of the Consummation Date, without the requirement of further act or action under applicable non-bankruptcy law,
regulation, order or rule, Reorganized Capital Commumcations Corporation is authorized to issue and shaU issue 100 shares
of ncw comtnon stock to Reorganized Birch Telecom 1996, Inc.

(v) Reorganized 1)unn A Associates, inc.

As of the Consummation Date, without the requhcrnent of further act or action under applicable non-bankruptcy law,
regulation, or der or rule, Reorganized Dunn 4 Associates, Inc is authorized to issue and shall issue 100 shares of ncw
common stock to Reorganized Birch Telecom 1996, Inc

(w) Reorganized I..S, Advertising, Inc.

As of the Consummation Date, without the requirement of' further act or action under applicable non-bankruptcy law,

regu)ation, order or rule, Reorganized I.S, Advertising, Inc is authorized to issue and shall issue 100 shares of ncw conunon

stock to Reorganized Bitch Tclecom 1996, Inc.

(x) Reorganized Telesource Communications, Inc.

As of the Consummation Date, without the requirement of further act or action under applicable non-bankruptcy law,

regulation, order or rule, Reorganized 1 elesource Communications, Inc.. is authorized to issue and shall issue 100 shares of'

new conunon stock to Reorganized Birch Telecom 1996, Inc

(y) Reorganized American Local Telecommunications L,L,C,

As of the Consummation Date, without the requitement of 1'urther act or action under applicable non-bankruptcy law,
regulatio~, order or rule, Reorganized American Local Telecommunications L.L,C. is authorized to issue and shall issue a
100% membership interest to Reorganized Birch Texas Holdings, Inc.

(z) Reorganized Birch Tclccom of'Texas Ltd, , L.I., P,

As of the Consummation Date, without the requirement of' fur ther act or action under applicable non-battkruptcy law,
regulation„order or rule, Rcorgamzed Birch Telecorn of Texas, Ltd, I,.I ..P, is authorized to issue and shall issue a!N general
partnership interest to Reorganized Birch Texas Holdings, Inc, and a 99 Zo limited partnership interest to Reorganized Birch
Tclccom 1996, Inc. , and the limited liability partnership is hereby deemed to elect to reconstitute and continue thc linnted
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liability partnership and to designate Reorganized Birch Texas Holdings, Inc, as general partner

(aa) Reorganized G.B.S. Communications, Inc

As of the Consummation Date, without the requirement of further act or action under applicable non-bnnkruptcy lnw,

regulation, order or rule, Reorgamzed G.B,S. Communications, Inc. is authorized to issue nnd shall issue 100 shares of new
cornrnon stock to Reorganized Cnpital Conununications Corporation

{bb) Reorganized M.,B,S Leasing, Inc,

As of' the Consummation Date, without the requirement of further act or' nctioil under applicable non-bankruptcy Iaw,
regulation, order or nile, Reorganized M,B.S. Leasing, Iuc, is authorized to issue and shall issue IQQ shares of new cornrnon

stock to Reorganized G B.S, Communications, Inc.

3. Nerv Credit Agreements

(a) New Secured Credit Agreement

On the Consummation Date, {i)the New Secured Credit Agreement, together with thc New Promissory Note
evidencing the obhgations of Reorganized I'inancc thereunder, and all other documents, instruments and agreements to be
entered into, delivered or confirmed thereunder on the Consummation Date, shall become effective, nnd (ii) Reorganized
Finnnce shall execute the New Secured Credit Agreement, the New Promissory Note and all other documents, instruments and
agreements to be entered into, delivered or confirmed in connection with the New Secured Credit Agreement, Notwithstand-

ing anything herein to the contrary, payment obligations under the New Proinissory Note issued pursuant to the New Secured
Credit Agreement, and nll obligations under the New Secured Credit Agreement and related documents, including the New
Guarantee nnd Collateral Agreement, shall be subject to repayment and performance by the obligors thereunder, on the terTns

set forth in the New Secured Credit Agreement and related docuriicnts, .

(b) New Guarantee and Collateral Agreement

On the Consummation Date, (i) the New Guarantee and Collateral Agreement, nnd all other documents, instruments

nnd agreements to be entered into, delivered or confirmed thereunder on the Consummation Date, shall become effective, nnd

(ii) Reorganized Finance and the Reorganized Guaiantor Debtors shall execute the New Guarantee and Collateral Agreement,
nnd nll other documents, instruments and agreements to be entered into, delivered or confirmed in connection with the New
Guar antcc and Collateral Agreement.

{c) Storkirolders'Rights Agreement

In the event. that the Lender Settlement is approved by the Bankruptcy Court, then on or prior to the Consummation
Date, Reorganized Birch and the holders of the New Equity shall enter into the Stockholders' Rights Agreement. If the
Lender Settlement is not approved by the Barrkruptcy Court on terms agreeable to the Lenders and the Debtors, then the
holders of New Equity following and pursuant to a Final Order finally resolving the Creditor Trust Action shall enter into the
Stockholders' Rights Agreement

D. The Class 4 Creditor Trust

Appointment r)f Cfass 4 Creditor Trust Trustee

(a) The Class 4 Creditor Trust Trustee fbr the Class 4 Creditor Trust shall be designated by the
Committee At least five {5)days prior to the Confirmation Hearing, the Committee sha11 file with the Bankruptcy Court a
notice designating the Person who it has selected as Class 4 Creditor Trust Trustee. , The Person designated as Class 4
Creditor Trust I rustee shall file with the Bankruptcy Court prior to the Confirmation Hearing an affidavit demonstrating that
such Person is disinter'ested as defined by section 101{14)of the Bankruptcy Code, In the absence of a Committee Settlement
or if thc Lender Settlement is not approved by the Bankruptcy Court on terms agrccable to the Debtors and the Lenders, such
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Person shall become the Class 4 Creditor Trust Trustee upon the Bankruptcy Cour t entering an order approving the Class 4

Creditor Trust Trustee designated by the Conimittcc, after consideration of thc same nnd any objections thereto at the

Conf&rmation Hear ing,

(b) Absent the Conunittee Settlement oi if the Lender Set tleinent is not approved by the Bankruptcy Court

on terms ngrccablc to the Debtors and the Lenders, the Class 4 Creditor Trust Trustee shall have nnd perform all of the duties,

responsibilities, rights and obligations set forth in the Class 4 Creditor Trust Agreement. and shall be entitled to reasonable

compensation out of the assets of' the Class 4 Creditor Trust as set forth therein without further application to or order of' the

Bankruptcy Court.

2, Assignment of'Class 4 Creditor Trust Assets to the Class 4 Creditor Trust

If the Lender Settlement is approved by the Bankruptcy Court and the Committee objects to the Plan and/or does not

affirtnatively support the Plan and recommend (in a manner reasonably agreeable to thc Debtors and the I.enders) that holders

of General Unsecured Claims and holders of Convenience Claiins vote to accept the Plan, then on the Consumination Date,

the Debtors shall transfer to the Class 4 Creditor Trust, for and on behalf of the beneficiaries of the Class 4 Creditor Trust, the

Class 4 Creditor Trust Payment in the amount of $1,650,000.

If the I.ender Scttlcmcnt is not approved by the Bankruptcy Court on terms agreeable to thc Lender s and 1)ebtois,

then on the Consummation Date, the Debtors shall tiansfer and shall be deemed to have transferred to the Class 4 Creditor

Trust, for and on behalf'of'thc beneficiaries of the Class 4 Creditor Trust, (i) the Creditor Trust Action and (ii) the Class 4
Creditor Trust Payment in the amount of $50,000.

3, 7'he Class 4 Creditor Trust

(n) In the absence of a Committee Settlement or if the Lender Settlement is nct approved by the

Bankruptcy Court on terms agrccable to the Debtor's and the Lenders, on the Consununation Date and without any fhither

action of the directors or shareholders of thc Debtors, the Class 4 Creditoi Trust Agieeinent, substantially in the forni of
Exhibit E hereto (filed as part of the Plan Suppleinent), shall become effective, The Class 4 Creditor Trust Trustee shall

accept thc Class 4 Creditor Trust and sign the Class 4 Creditor Trust Agreement on that date and the Class 4 Creditor Trust

will then be deemed created and effective.

(b) In the absence of a Committee Scttlcmcnt or if the Lender Settlement is not approved by the

Bankruptcy Court on terms ngieeable to the Debtors and the Lendeis, the Class 4 Creditor Trust Trustee shall have full

authority to tnke any steps necessary to adininister the Class 4 Creditor Trust Agreement, including, without limitation, the

duty and obligation (i) to liquidate Class 4 Creditor Trust Assets, (ii) to administer thc allov ance/disallowance of all Disputed

General Unsecured Claiins, (iii) to prosecute objections to General Unsecured Claiins, (iv) to make distributions to the

holders of Allowed General Unsecured Claims entitled to distributions (if any) fiom the Class 4 Creditor Trust nnd (v} to

prosecute and/or settle the Creditor Ti ust Action if the Lendci Scttlemcnt is not approved by the Bankruptcy Court, Upon the

Consummation Date, the Class 4 Creditor Trust Trustee, on behalf of the Class 4 Creditor Trust, shall assume and be

responsible foi the foregoing duties and obligations, and the Debtors, the Disbursing Agent and the Reorganized I)cbtors shall

have no other further rights oi obligations with respect thereto,

(c} ln the absence of a Coiumittce Scttleiuent or if the I.ender Settlement is not approved by the

Bankruptcy Court on terms agreeable to the Debtors and the Lenders, the Class 4 Creditor Trust Trustee shall take such steps

ns it deems necessary to reduce the Class 4 Creditor Trust Assets to Cash to make distributions requiicd hereunder, provided

that the Class 4 Creditor Trtist Tiustee's actions with respect to disposition of the Class 4 Creditor Trust Assets should be

taken in such a manner so as reasonably to maximize the value of the Class 4 Creditor' Trust Assets,

(d) All costs and expenses associated with thc administration of thc Class 4 Creditor 'I'rust, including

those rights, obligations and duties described in this Article V,D of the Plan, shall be the sole responsibility of and paid by the

Class 4 Creditor Trust and paid out of Class 4 Cieditor I'iust Assets,

PLAN-47



(e) The Class 4 Cieditor Tiust Trustee may retain such law firms, accounting firms, experts, advisors,

consultants, investigators, appraisers, auctioneers oi other professionals as it inay deein necessaiy (collectively, the "Class 4
Creditor Trust Tiustee Professionals" ), in its sole discietiou, to aid in the per foimance of its responsibilities pursuant to the

terms of this Plan including, without limitation, the liquidation and distribution of Class 4 Creditoi Trust Assets.

(I) Por federal income tax purposes, it is intended that thc Class 4 Creditor Trust bc classified as a

liquidating tiust under section 301,7701-4(d) of the Treasury Regulations and that such trust is owned by the hoMeis of
Allowed General Unsecured Claiins (collcctivoly, the "I3ciieficiaiics"}. Accordingly, for federal income tax purposes, it is
intended that thc Beneficiaries be treated as if they had ieeeived a distribution of an undivided interest in each of the Class 4
Creditor I'rust Assets and then contributed such interests to the Class 4 Creditor Trust

(g) Thc Class 4 Cieditor Trust Trustee shall be responsible for filing all federal, state and local tax returns
for the Class 4 Creditor Trust The Class 4 Creditor Trust Trustee shall comply with all withholding and reporting
requirements imposed by any federal, state, local or foreign taxing authority, and all distr ibutions made by the Class 4
Creditor Trust Trustee shall be subject to any such withholding and reporting requiiements. The Class 4 Creditor Trust shall
terminate on the later of (i) the tenth (10) anniversary of' the Confiiination Date or (ii) the distribution of all property in

accordance with the terms of the Class 4 Creditor T iust Agreement,

E. The Ocficieucy Claim Trust

l. Appointment ofDeficiency Claiin Trust Trustee

(a) If the Deficiency Claiin Trust Agreement becomes effective, thc Dci iciency Claim Trust Trustee for
the Deficiency Claim Trust shall be the Agent In the event that the Lender Settlement is approved by the Bankruptcy Court
and the Committee objects to tke Plan and/or does not affirmatively support the Plan and recommend (in a manner reasonably
agreeable to thc Debtors and the Lendeis) that holders of General Unsecured Claims and holders of Convenience Claims vote
to accept the Plan, the Agent shall become the Deficiency Claiin Trust Trustee upon the Bankruptcy Court entering an order

approving the Agent as Deficiency Claim Trust Trustee after consideration of the saine and any objections thereto at the
Conftrmation Hearing,

(b) The Deficiency Claim Trust Trustee shall have and perform all of the duties, responsibilities, rights
and obligations set forth in the Deficiency Claim frust Agicemcnt and shall be entitled to reasonable compensation as set
forth therein without further application to or order of the Bankruptcy Court.

2, Assignment ofDeficienqy C"lairn Trust Assets to the Deficiency Claim Trust

If the f,ender Settlement is approved by thc Bankruptcy Court and the Committee objects to the Plan, and/or does not
affirmatively support the Plan and reconunend (in a manner reasonably agreeable to the Debtors and the I,enders) that holders
of General Unsecured Claims and holders of Convenience Claiins vote to accept the Plan, then on the Consuinmation Date,
the Debtors shall transfer and shall be deemed to have transferred to the Deficiency Claim Trust, for and on behalf'of the
beneficiaries of the Deficiency Claim Trust, the Deficiency Claim Trust Assets, being the Reserved Avoidance Actions and
thc Deficiency Claim Trust Payment in the amount of $50,000.

3, The Deficiency Ciaitn Trust

(a) Without any further action of the directors or shaicholdcrs of thc Debtors, on the Consummation

Date, the Deficiency Claim Trust Agreement, substantially in the, form of Exhibit F hereto (filed as part of the Plan
Supplement), shall become effective, but only if the Lender Settlement is approved by thc Bankruptcy Couit and thc
Coinmittee objects to thc Plan and/or does not affirmatively support the Plan and reconunend (in a manner reasonably
agreeable to the Debtors and the Lcndeis) that holders of General Unsecured Claims and holders of Convenience C!aiins vote
to accept thc Plan The Deficiency Claim Trust Trustee shall accept the Deficiency CIaiin Trust and sign the Dcficicncy
Claim Trust Agrecinent on that date and the Deficiency Claim 'I'rust will then bc deemed created and effective.
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(b) 'I'he Deficiency Claim Trust Trustee shall have full authority to take any steps necessary to administer

the Dct'iciency Claiin Trust Agreement, including, without limitation, the duty and obligation (i}to liquidate Deficiency Claim
Trust Assets, (ii) to prosecute, litigate, settle, release and/or waive the Reserved Avoidance Actions (or, in its sole discretion,
decline to do any of the foregoing), (iii) to make distributions to the holders of Lender Deficiency Claiins cntitlcd to
distributions from the Deficiency Claim 'I'rust and (iv) to pursue and settle Reserved Avoidance Actions, The Deficiency
Claim 1rust Trustee, on behalf of' the Deficiency Claim Trust, shall assuirie and be responsible for the foregoing responsibili-

ties, duties and obligations, and the Debtors, the Disbursing Agent and the Reorganized Debtors shall have no other further

rights or obligations with respect thereto,

(c) 'I he Deficiency Claim Trust Trustee shall take such steps as it deems necessary to reduce the

Deficiency Claim Trusi Assets to Cash to make distributions required hereunder, provided that the Deficiency Claim Trust
Trustee's actions with respect to disposition of the Deficiency Claiin Trust Assets should be taken in such a manner so as
reasonably to maximize the value of the Deficiency Claim Trust Assets in a manner consistent with the objectives of the

holders of Allowed Lender Deficiency Claims.

(d) All costs and expenses associated with the administration of the Deficiency Claim Tiust, including
those rights, obligations and duties described in this Article V.E of the Plan, shall be the responsibility of and paid by the

Deficiency Claim Trust,

(e) 'I'he Dcficicncy Claim Trust Trustee may retain such law firms, accounting firms, experts, advisors,
consuttants, investigators, appraisers, auctioneeis or other pr'ofessionals as it may deem necessary (collectively, the
"Deficiency Claim 'I'rust Trustee Professionals"), in its sole discretion, to aid in the perforinancc of'it» responsibilities
pursuant to the terms of this Plan including, without limitation, the liquidation and distr ibution of Deficiency Claim Trust
Assets.

(f) For federal income tax purposes, it is intended that the Deficiency Claim 'I'rust be classified as a

liquidating trust under section 301 7701-4(d) of the Treasury Regulations and that such tiust is owned by the ho!ders of
Allowed Lender Deficiency Claims (collectively, the "Beneficiaries" ) Accordingly, for federal income tax purposes, it is

intended that the Beneficiaries be treated as if they had received a distribution of an undivided interest in each of the

Deficiency Claim Trust Assets and then contributed such iiiterests to the Deficiency Claim Trust,

(g) The Deficiency Claim Trust Trustee shall be responsible for filing all fcdcial, state and local tax

returns for the Deficiency Claim Trust The Deficiency Claim 1'rust Irustee shall comply with all withholding and reporting

requirements imposed by any federal, state, focal or foreign taxing authority, and all distributions made by the Deficiency
Claim Trust Tr ustec shall be subject to any such withholding and reporting requirements. Thc Deficiency Claiin Trust shall
terminate on the later of (i) the tenth (10) anniversary of the Confirmation Date or (ii) the distribution of all property in

accordance with the terms of the Deficiency Claim Trust Agreement.

F, The Plait Trust

1. Appor'nrmenr ofPEan 7'rusr Trustee

(a) The Plan Trust Trustee for the PIan Trust shall be designated by the Debtors after consultation with

the Agent and thc Comrtiittee At least five (5) days prior to the Confirmation Hearing, the Debtors shall file with the
Bankruptcy Court a notice designating the Person who has been selected as Plan Trust I'nistee. Thc Person designated as
P/an Trust 'Trustee shall file with the Bankruptcy Court prior to the Confirmation IIearing an afFidavit demonstrating that such
Person is disinterested as defined by section 101(14)of the Bankruptcy Code. In the event that the Lender Settlement is not
approved by the Bankruptcy Court on terms agreeable to the Lenders and Debtors, the Person shall become the Plan Trust
Trustcc upon the Bankruptcy Court entering an order approving the Plan Trust Trustee designated by thc Debtors, after
consideration of the same and any objections thereto at the Confirmation Hearing

(b) The Plan Trust Trustee shall have and perform all of the duties, responsibilities, rights and obligations
set forth in thc Plan Trust Agreement and shall be entitled to reasonable compensation as set forth therein without further
application to oi ordci of the Bankruptcy Court,
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2. Assignment ofPlan Trust Assetsto the Plan Trust

If the Lender Settlement is not approved by thc Bankruptcy Court on terms agreeable to the Lenders and Debtors,
then on the Consuimnation Date, the Debtors shall transfer and shall be deemed to have transferred to the Plan Trust, for and
on behalf of the beneficiaries of the Plan Trust, the Plan Trust Assets, being the New Equity, New Promissory Note, the

Assigned Avoidance Actions and the Plan Trust Payment in the amount of $75,000.

3. The Plan Tru.st

(a) Without any' further action of the directors or shareholders of the Debtors, on the Consununation Date,
the Plan Trust Agreement, substantially in the form of Exhibit (3 hereto {filed as part of the Plan Supplement), shall become
effective, but only if the Lender Scttlcment is not approved by the Bankruptcy Ccuit on terms agreeable to the Lenders and
Debtors. Ihe Plan Trust I'tustee shall accept the Plan Trust and sign the Plan Trust Agreement on that date and thc P!ari

I'rust will then be deemed created and effective,

(b) The Plan Trust 1rustee shall have full authority to take any steps necessary to administer the Plan
I rust Agreement, including, without limitation, the duty and obligation (i) to preserve and maxinnze Plan Trust Assets, (ii) to
make distributions to or for the benefit of the holders of Allowed Claims entitled to distributions fioin the Plan frust,
including holders of AHowcd Lender Claims and (by making transfers to thc Class 4 Cieditor Tnist) holders of Allowed
Gcnctal Unsecured Claims, and (iii) to prosecute and/or settle in its sole discretion the Assigned Avoidance Actions. , The Plan
Trust Trustee, on behalf of thc Plan Trust, shall assuine and be iesponsible for all of the foregoing responsibilities, duties and

obligations, and the Debtors, the I)isbursing Agent and thc Reorganized Debtors shall have no other further rights or

obligations with respect thereto

(c) To the extent consistent with the Plan, the Plan Trust Trustee shall take, such steps as it deems
nccessaiy to reduce the Plan Trust Assets to Cash to make distributions required hereunder, provided that the Plan 'I'rust

Trustee's actions with respect to the disposition of the Plan Trust Assets should be taken in such a manner' so as reasonably to
maximize the value of tbe Plan Trust Assets.

(d) All costs and expenses associated with thc administration of the Plan Trust, including those rights,
obligations and duties described in this Article V.F of the Plan, shall be the sole responsibility of and paid by the Plan Trust
out of Plan Trust. Assets. .

(e) The Plan Trust Trustee may retain such law firms, accounting firms, experts, advisors, consultants,

investigators, appraisers, auctioneers or other professionals as it may deem necessary (collectively, the "Plan 'I rust Trustee
Professionals" ), in its sole discretion, to aid in the performance of its responsibility pursuant to the terms of this Plan

including, without limitation, the liquidation and distribution of Plan Trust Assets,

(f) For federal income tax purposes, it is intended that the Plan Ti'ust, be classified as a liquidating trust
under section 301.7701-4(d) of the Treasury Regulations and that suck trust is owned by thc holders of Allowed Lender
Claims and thc Plan Tmst Trustee for the benefit of Allowed General Unsecured Creditors (collectively, the "Beneficiaries" )
Accordingly, for fcdcral income tax purposes, it is intended that the Beneficiaries be treated as if they had received a
tlistribution of an undivided interest in each of the Plan Trust Assets and then contributed such interests to the Plaii Trust.

{g) The Plan Trust Trustee shall be responsible foi filing all federal, state and local tax returns for the
Plan Trust The Plan Trust I iustec shall comply with all withholding and reporting requiieincnts imposed by any fedcial,
state, local oi foreign taxing authority, and all distributions made by the Plan Trust I' rustee shaH be subject to any such
withholding and reporting requirements„The Plan Trust shall terminate on the [later] cf (i) the tenth (10) anniversary of' the
Coniirmal ion Date or (ii) the distribution of'all property in accordance with the terms of the Plan Trust Agreeinent. ,
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G. Directors, Officers and Managers of the Reorganized Debtors

1. Board of 1?irecrors of'Reorganized Birch

On the Consummation I?ate, the operation of Reorganized Birch shall becoine the general responsibility of its board

of directors, subject to, and in accordance with, the Reorganized Birch Certificate of Incorporation and the Reorganized Birch

Bylaws, The initial board of diiectois of Reorganized Birch (i}shall consist of no moie than seven directors, which shall be

selected as follows (a) by the Agent, if the Lender Scttlemcnt is approved by the Bankruptcy Court or (b) if the Lender

Settlenicnt is not approved by the Bankruptcy Court on terms agreeable to the I.enders and Debtors, the directors shall consist

of the CEO of Reoigamzed Birch, four directors designated by the Agent, one director designated by the Conunittee, and one

director designated by Birch. The directors so selected shall be disclosed in a Plan Supplement or such other filing as inay be

made with the Bankruptcy Court. Thc board ofdirectors of the Subsidiary Debtors, if applicable, shall be set forth in the Plan

Supplement or such other filing as may be made svith the Bankruptcy Court.

2,. Officers of' ihe Reorganized 13ebtors

The current officers of each of the Reorganized Debtors serving just prior to the Consummation Date as disclosed in

the Plan Supplement or such other filing as may bc niade with the Bankruptcy Court shall serve as the initial officers of the

Reorganized Debtors to the extent they are willing to serve as such on and after the Consummation Date. After the

Consummation Date, the selection of' the officers of the Reorganized Debtors shall be as provided in their rcspcctivc restated

certificates of incorporation and iestated bylaws or other organizational documents of each such Reorganized l?cbtoi,

H. Preservation of Causes of Action; Settlement of Retained Actions

Except as otherwise provided in the Plaii, the Confirmation Order or in any document, instrument, release oi other

agreement entered into in connection with the Plan, in accordance with section 112'3(b}of the Bankruptcy Code, thc

Reorganized Debtors will retain and may enforce, sue on, settle or coinproinise (or decline to do any of the foregoing) all

Retained Actions.

If'the Lender Settlement is appioved by the Bankruptcy Court and the Committee does not object to the Plan and

affirmatively supports the Plan and reconunends (in a iuanner reasonably agreeable to the Debtors and the Lendeis) that

holders of Cienera! Unsecured Claims and holders of Convenience Claiins vote to accept thc Plan, all Avoidance Actions will

be deeined settled, released and waived as of' the Consununation Date without further action by the Debtors or Reorganized

Debtors, provided, however, that the Reorganized Debtors and the Estate Representative shaH retain the rights to assert any

Avoidance Action defensively against any holder of a Claiin that may be subject to an Avoidance Action, but only to thc

extent necessary to offset any liability of the Debtors or the Reoiganized Debtors on unsettled and Disputed (general

Unsecured Claiins, including without limitation Clainis of the kind contemplated by section 502(g)(1}of the Bankruptcy

Code.

If'thc Lender Settlenient is approved by the Bankruptcy Court and the Conunittee objects to the Plan andlor does not

affirmatively support the Plan and recommend (in a manner reasonably agreeable to the Debtors and the Lender s) that holders

of'General Unsecured Claims and holders of Convenience Claims vote to accept the Plan, then on the Consuiiunation Date the

Reserved Avoidance Actions shall be deemed assigned to the Deficiency Claim Trust for the benefit of holders of Allowed

Lender Deficiency Claims, without further action by the Debtors or Reorganized Debtors,

If the Lender Settlenient is not approved by the Bankruptcy Court on terms agreeable to the Lenders and Debtors, on

the Consummation Date the Assigned Avoidance Actions shall be deemed assigned to the Plan Trust for the benefit of holders

of Allowed I.ender Deficiency Claims and holders of Allowed General Unsecured Claims, without further actioii by the

Debtors or Reorganized Debtors.

Schedule 1 to the Plan contains a non-exclusive list of Retained Actions, The 13ebtors reserve their right to modify

Schedule 1 to the Plaii to add or delete parties oi Causes of Action, but disclaim any obligation to do so The failure of the

Debtors to spccifically list any claim, right of action, suit or proceeding herein or in the Plan does not, and will iiot be deemed

to, constitute a waivci or release by the Debtors of such claim, right of action, suit or pioceeding, and the Reorganized
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Debtors will retain the right to pursue additional claims, rights of action, suits or proceedings, 'ln additiorr, at any time after
the Petition Date and before the Consummation Date, notwithstanding anything in the Plan to the contraiy, fhc Debtors or the

Reorganized Debtors may settle some or all of the Retained Actions with the approval of the Bankruptcy Cour( pursuant to

Bankruptcy Ru/e 9019,

I. Effectuating Documents; Further Transactions

The chairman of the board of directors, president, chief financial officer or any other appropriate officer ot Manager
ofeach Dcb(or shall be authorized to execute, deliver, file oi record such contracts, instruments, releases, indentures arid other
agrecmenfs or documents, and take such actions, as inay be necessary or appropriate to effectuate and further evidence the

terms and conditions of'the Plan. The secretary or assistant secretary of the appropriate Debtor shall be authorized to certify
oi attest to any of the foregoing actions„

Exemption from Certain Transfer Taxes

Pursuant to section 1146(c)of the Bankruptcy Code, any transfers from a Debtor to a Reorganized Debtor or any
other Person or entity pursuanf, to the Plan shall not be subject to any documen( recording tax, stamp tax, conveyance fee,
intangib1es or similar tax, inortgage fax, stamp act, real estate transfer tax, mortgage recording tax or other similar tax or

governmental assessincnt, and the Confirmation Order shall direct the appropriate state oi local govermncntal officials or
agenh to forego the collection of any such tax or governmental assessment and to accept for filing and recordation any of the

foregoing instruments or other docuinents without fhe payment of any such tax or governinental assessment.

K, The Estate Rcpresen(ative aud Class 4 Settlement Fund

I rtppoirrtmett t of J7state Represerttative

The Fstatc Representative shall be designated by the Committee, At least five {5)days prior to the Confirmation

Hear ing, thc Cornmi(tee shall file with the Bankruptcy Court a notice designating the person who i( has selected as Estate
Representative, Thc Person designated as Estate Representative shall file with the Bankruptcy Court pi ioi to thc Confirma-

tion Hearing an affidavit demonstrating that such Person is disinterested as defined by section 101(14)of the Bankmptcy
Code, If a Coinmittee Settlement occurs and the Lendci Set(lement is approved by the Bankruptcy Cour t on teims agreeable
to the Lendeis and Debtors, such Person shall becoine thc Estate Representative upon the Bankruptcy Couit enteiing an order

approving the Estate Representative designated by the Committee, after consideration of the saine and any objections (hcreto

a( the Corrfirrnafion Hearing.

2, Duties ofEstate /f epreserttalive

If the Conunittee Seffleinent occurs and the Lender Settleinent is approved by the Bankruptcy Court, on and

aAcr the Consurnrrration Date the Estate Represeiitative shall: {i)manage and coordinate the reconciliation, liquidation and

allowance/disallowance of all unresolved Class 4 General Unsecured Claims and Convenience Claims, including filing

objections to such Claims, (ii) engage, diiect and pay (solely out of thc Class 4 Settlement Fund in the Class 4 Settlement
Account) the reasonable fees and expenses of any attorneys and other advisors tha( might be engaged by the Estate
Representative to liquidate, allow, disallow ot otherwise settIe Disputed Class 4 General IJnsecuted Claims (and the

Reorganized Debtors shall have no funding obligations in respect thereof), (iii) direct Reorganized Birch to inake paymenh fo
holders of'Allowed Convenience Claims from funds of the Reorganized Debtors, and (iv) direct Reorganized Birch to issue
checks drawn on the Class 4 Settlement Account to make (x) payments of Available Class 4 Settlement Cash to holders of
Allowed General Unsecured Claims, and (y) other payments from fhe Class 4 Settlement Account in satisfaction of Estate

Representative Expenses, Reorganized Birch shall be entitled to rely and act upon such instructions without further notice or
liability of any kind, In furtherance of thc foregoing, the Fstate Representative may in its sole discretion direct Reorganized
Birch to create a Disputed Claims Reserve in the Class 4 Scttlcinent Account on account ofDisputed Claims and for Estate
Representative L'xpenses, arid to make on applicable Disfribir(ion Dates partial payruenfs to holders of Allowed General
Unsecured Claims pending final liquidation and aIlowance or disallowance of all Disputed and unliquidated General
I Jnsccuied Claims, On and after the Consummation Date, Reorganized Birch shall have no further funding obligations in

respect of thc reconciliation, liquidation, allowance/disal! owance, and payments made on account ot any Class 4 General
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Unsecured ('.laims,

If the Committee Scttlcmcnt occurs and thc Lender Settlement. is approved by the Bankiuptcy Court, on and

after thc Consiuiunation Date and without any further order of the Bankruptcy Court or further action by the Debtors,

Reorganized Debtors oi Estate Rept'esentative, the Estate Representative shall be substituted for the Debtors in all pending
matters and proceedings involving thc administration, allowance and disallowance of Genci'al Unsecured Claims and

Convenience Claims, and shall undertake to prosecute, settle or otherxvise resolve such matters and proceedings to conclusion.

.3. Duties oJReorganized Debtors

If the Committee Settlement occurs and the Lender Settlement is approved by the Bankruptcy Court, on and

after the Consuinmation Date thc Reorganized Debtors shall (i) exercise best reasonable efforts to cooperate with and assist
the Estate Representative in its efforts to reconcile and allow/disallow unresolved Class 4 General Unsecured Claims (which
efforts shall not include thc incurrence of outside professionals' or advisors' fccs), (ii) make available to the Estate
Representative and its counsel the books and records of the Debtors to the extent required in connection with the reconcilia-
tion and resolution of unicsolvcd Class 4 General Unsecured Claims, and (iii) to the extent reasonably requested by the Estate
Representative, make witnesses available to address the rnci its of such Claiins. The Reorganized Debtors shall not charge any
fees or expenses to the Estate Representative associated with such cooperation; provided, hoivever, that thc Estate
Repi'esentative shall reimburse the Reorganized Debtors fiom the Class 4 Settlement Account. for any aohial, reasonable out-
of-pocket expenses associated with that cooperation.

lf the Cominittee Settlement occurs and the Lender Settleinent is approved by the Banki uptoy Couit, on and

after the Consummation Date and transfer of the Class 4 Settleinent Payment to the Class 4 Settlement Account, Reorganized
Birch shall have no further funding obligations in respect of the reconciliation, liquidation, allowance/disallowance, and

payments made on account of any Class 4 General Unsecured Claims.

4, Debtor Obligattons Prior ta Consummation Dale

Prior to the Consummation Date, thc Debtors shall exercise their best reasonable efforts to (i) reconcile,
liquidate and seek allowance/disallowance of all disputed or otherwise unresolved Class 4 General Unsecured Claims, (ii)
following consultation with the I.enders and the Committee and their respective counsel, file objections to Disputed Class 4
General Unsecured Claims to the extent peimitted by the Local Rules of the Bankruptcy Court and (iii) otherwise effectuate
on the Consummation Date an orderly transition to the Estate Representative of the Class 4 General Unsecui'ed Claims

reconciliation and allowance/disallowance process. Without limiting the foregoing, the Debtors shall file and diligently
prosecute (until the occutrence of thc Consuinmation Date) (i) non-substantive objections to all or substantially all Class 4
General Unsecured Claiins that qualify for such objections, (ii) as many omnibus substantive objections to Class 4 General
Unsecured Claiins as pcrinittcd by Local Bankruptcy Rule 3007, and (iii) un1ess the Committee agrees otheiwise, a inotion to
disallow or; as appropriate, estimate and oap all contingent or unliquidated General Unsecured Claims filed against any of the
Debtors that arc not otherwise pieviously settled, or resolved by the Plan.

5 Class si Settlement Account

If the Coirunittee Settlemcnt occurs and the I ender Scttleinent is approved by the Bankruptcy Court, on the

Consuinmation Date the Reorganized Debtors shall transfer the Class 4 Sett!ement Payment into the Class 4 Settlement
Account to establish thc Class 4 Settlement Fund, the proceeds of which shall thereafter be used to pay (i) distributions to
holders nf Allowed Class 4 General LJnsecured Claims (excluding Convenience Claims), (ii) oompensation of the Estate
Representative and (iii) professional fee costs and expenses incurred by the Estate Repiesentative following the Consumma-
tion Date in connection with reconciling, liquidating and seeking allowance/disallowance of Disputed Class 4 General
Unsecured Claims and Convenience Claims None of the Reorganized Debtors, Agent or Lenders shall have any interest (or
assert any security interest in or lien against) the Class 4 Settlement Payinent or the Class 4 Settlement Account and shall not
have any right to transfer, encumber, or otherwise use the Class 4 Settlement Fund or Class 4 Settlcinent Account, except that
Reorganized Birch, when and in such amounts as directed by the Estate Representative, shall make payments &om the Class 4
Settlement Account (i}to holders of Allowed General Unsecured Claims and (ii) in satisfaction of Estate Representative
Expciiscs,
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AR'I ICLE VI,

PROVISIONS GOVERNING DISTRIBUTIONS

A. Allowed Claims

Notwithstanding any piovision herein to thc contrary, the Disbursing Agent, the Estate Representative, the Agent, the

Class 4 Creditor Trust Trustee, the Deficiency Claim Trust Trustee or thc-Plan Tiust Trustee, as applicable, shall make

distributions only to holders of Allowed Claims. No holder of a Disputed Claim will receive any distribution on account

thereof until (and then only to the extent) that its Disputed Claim becomes an Allowed Claim. , Any holder of'a Claim that

becomes an Allowed Claim after the Consuinmation Date will receive its distribution in accordance with Article VI.B and

Article VII. of the Plan

B. Timing of Distributions

Except as otherwise provided herein or as ordered hy the Bankruptcy Coui 1, all distributions to holders of Allowed

Claims as of' the applicable Distribution Date shall be made on or as soon as practicable after the applicable Distribution Date,

C. Disbursing Agent

The Disbursing Agent shall make all distributions required under the Plan (subject to the provisions of Articles IV,
VI. and VII, hereof), except with respect to (i) holders of Allowed General Unsecured Claims, which distributions shall bc

made or directed by the Estate Representative or the Class 4 Creditor Trust Trustee in accordance with the provisions of the

Plan and the Class 4 Creditor Trust Agreeincnt, as applicable, (ii) holders of Allowed Lender Deficiency Claims if the Lender

Settlenient is approved by the Bankruptcy Court and if the Conimittee objects to the Plan and/or does not affirmatively

support the Phn anti rccoimnend (in a manner' reasonably agreeable to the Debtors and the I.enders) that holdets of General

Unsecured Claims and holders of'Convenience Claims vote to accept the Plan, which distributions shall be made by the

Deficiency Claim Trust Trustee in accordance with thc provisions of the Plan and the Deficiency Claim Trust Agreement, (iii)

holders of Allowed Lender Deficiency Claiins and Allowed Lender Secured Claims in the event that thc Lender Settleinent is

not approved by the Bankruptcy Court on terms agreeable to the Lcnders and Debtors, which distributions (if any) shall be

made by the Plan Trust Trustee in accordance with the provisions of the Plan and the Plan Trust Agreeinent and (iv) holders

of Allowed Finance Lender Secured Claims and Allowed Credit Agreement Guarantee Secured Claiins in the event that the

Lender Settleinent is approved by the Bankruptcy Court, which distributions shall be made by the Agent. in accordance with

the provisions of' thc Plan and the Credit Agreement.

If the Disbursing Agent is an independent third party designated by Reorganized Birch to serve in such capacity (or,

in the case of distributions by the Agent to Allowed Finance Lender Secured Claims), such Disbursing Agent or the Agent

shall receive, without furthci Bankruptcy Court approval, reasonable compensation for distribution services rendered pursuant

to the Plan and reimbursement of reasonable out-of-pocket expenses incurred in connection with such services from the

Reorganized Debtor's on tertns acceptable to the Reorganized Debtors No Disbursing Agent shall be required to give any

bond or surety or other security for the performance of its duties unless otherwise ordered by the Baiikruptcy Court. If
othei wise so ordered, all costs and expenses of procuring any such bond shall be paid by the Reorganized Debtors.

9. ]Intentionally Omitted]

X. Record Date for Distributions to IIolders of I,ender Secured Claims

At the close of business on the Distiibution Record Date, the register iuaintained by the Agent shall be closed and

there shall be no further changes in the listed holders of'the Lender Secured Claims, The Disbursing Agent, the Plan Trust

Trustee and thc Agent shall have no obligation to recognize any tiansfcr of'I,ender Secured Claiins occurring after the

Distribution Record Date and shall be entitled instead to recognize and deal for all purposes hereunder with only those record

holders stated on the register as of'the close of business on the Distribution Record Date,
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F. Means of' Cash Payment

Cash payments under the Plan will be in Cash by means of cheeks drawn on a domestic bank selected by the

Disbursing Agent, the Class 4 Creditor Trust Trustee, the Estate Representative, the Plan '1'rust Trustee or the Deficiency
Claim 'I rust 'I'nistee, as applicable, or by wire transfer from a domestic bank, at thc option of the Disbursing Agent, thc Class
4 Creditor Tiust Tiustee, the Plan Trust Tiustee or the Deficiency Claim Trust 'Irustee, as applicablc, Cash payments to
foreign creditors, if any, may be inade, at the option of the Disbursing Agent, the Class 4 Creditor Trust Trustee, thc Estate
Representative, the Plan Trust Trustee oi the Deficiency Claiin Trust Trustee, as applicable, in such funds and by such means

as are necessary or custoinary in a particular foreign jurisdiction

G. Calculation of Distribution Amounts of New Kqulty

No fractional shares of New Equity shaH be issued or distiibuted under the Plan or by the Disbursing Agent, the

Agent, thc Plan Trust Tiustcc oi the Class 4 Creditor Trust Trustee, Each Person entitled. to receive Ncw Equity shall receive
thc total nuinber of whole shares of New Common Stock to which such Person is entitled„%henever any distribution to a
particular Person would otherwise call for distribution of a fiaetion of a share of New Equity, thc Disbursing Agent, the

Agent, the Plan Trust Trustee or the Class 4 Creditor Trust Trustee shall allocate separately one whole share of New Equity,
as applicable, to such Person in order of the fractional portion of their entitlenients, starting with thc largest such fractional
portion, until aH ieinaining whole shares of New Equity have been allocated. Upon thc allocation of a whole share of New

Equity to a Person in respect of the fi'actional portion of its entitlement, such fractional portion shaH be deemed cancelled, If
two oi more Persons are entitled to equal fractional entitleinents and the number of'Persons so entitled exceeds the number of
whole shares of Nkw Equity, that iemain to be allocated, the Disbursing Agent, the Agent, the Plan Trust Trustee or the Class
4 Creditor "I'inst Tiustce, as applicable shall allocate the iemaining whole shares of New Equity to such holders by random lot
or such other impartial method as the Disbursing Agent, the Agent, the Plan Trust Tiustee or the Class 4 Creditor Trust
Trustee deems fair, Upon the allocation of all of the whole shares of New Equity authorized under the Plan, all iemaining
fractional portions of'the entitleinents shall be cancelled and shall be of no further force and effect No sharks ofNew Equity
wiH be issued and no other property will be distributed under the Plan or by the Disbursing Agent, the Agent, the Plan Trust
frustee or the Class 4 Creditor Trust Trustee, as applicable, on account of entitlemcnts to a fractional share of New Equity
that fall below a tlireshold level to be detcrinined by the Disbursing Agent, the Agent, the Plan Tiust Trustee or the Class 4
Creditor Trust Trustee, as applicable, after allocation of whole shares of New Equity in respect of' fractional entitlements as
described above, Aceoidingly, a person who otherwise would be entitled to receive a distribution of a fiactional share of New
Equity wiH not receive any such distiibution if the number of fractional shares of New Equity that such person was to receive
fa!ls below such threshold.

8. Delivery of Distributions; IJudehverable or Unclaimed Distributions

Distributions to holders of A!lowed Claims shall be made (i) at the addresses set for th on the Proofs of Claim filed

by such holders (or at the last known addresses of such holders if no Proof of Claim was filed or if the Debtors have bccn
notified of a change of address); (ii) at the addresses set forth in any mitten notice of address change delivci ed to the

following after thc date of any related Proof of Claim by. (a) the Reorganized Debtors, or (b} with respect to Lender Secured
Claims, the Agent, in the event that the Lender Settlement is approved by thc Bankruptcy Court, or (c) with respect tn

General Unsecured Claims, by the Class 4 Creditor I'rust Trustee, or at the direction of the Estate Representative, as
applicable, oi (d) with respect to holdeis of Lender Deficiency Claims and Lender Seeuied Claims, the Plan Trust Trustee, in

the event that the I,ender Settlement is not approved by the Bankruptcy Court, or (e) with respect to Lender Deficiency
Claims, the Deficiency Claim 'I'rust Tnistee, in the event that the Lender Settlement is appiovcd by the Baiikiuptcy Court and
if the Comrnittcc (x) objects to the Plan and/or (y} does not affirmatively support and recommend (in a manner reasonably
acceptable to the Debtors and the landers) that holdeis ofGeneral Unsecured Claims and holders of Convenience Claims
vote to accept the Plan; (iii} at the addresses reflected in the Schedules if no Proof of Claim has been filed and the

Reorganized Debtors have not received a written notice of change of address; (iv) at each holder's address set forth in the
Debtors' or the Reorganized Debtors' books and records at the time of the distribution; oi (v) as to any General Unsecured
Claiin oi Convenience Claiin, at the address directed by the Estate Representative, If any holder's distribution is returned as
undeliverable, no further distributions to such holdei shaH be made, unless and until the Disbursing Agent, the Agent, thc
Deficiency Claim Trust Trustee, the Plan Trust Trustee, the Estate Repiesentative or thc Class 4 Creditor Trust Trustee, as
applicable, is notified of such holder's then current address, at vvhich tiine aH missed distributions shall be made to such holder
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without interest. Amounts in respect of undeliverable distributions made through the Disbursing Agent or the Agent shnll bc
rettUiied to the appropriate Reorganized Debtor or the Deficiency Claim Tiust, the Plan Trust, the Class 4 Settlemeiit Account
or the Class 4 Creditor Trust, as the case may bc, until such distributions are claimed All claims foi undeliverable
distributions miist be made within one (1) year after the initial distribution is attempted, after which date the claim of any
holder or successor to such holder with respect to such property will be discharged and forcvci burred. In such cases, any
Cash for distribution on account of or in exchange for unclaimed oi undeliverable distributions shall becoinc property of the
I:states, the Deficiency Claiin Trust, the Plan Trust, the Class 4 Settlement Fund, or the Class 4 Creditor Trust, as the case
may be, fice of any restrictions thereon and notwithstanding any federal or state escheat laws to the contrary. Any unclaiined
or undeliverable New Equity held for such one (1) year period for distribution on account of'such Claini shnll be canceled and
of' no further force or effect, Nothing contained in the Plan shall iequire the Disbursing Agent, the Agent, the Class 4 Creditor
Trust Trustee, the 1.stntc Representative, the Plan Trust Trustee or the Deficiency Claim Trust Tiustcc to attempt to locate aiiy
holder of'an Allowed Claiin.

1. 'withholding and Reporting Requirements

In cormection with the Plan nnd all distributions ther'eunder', the Disbursing Agent, the Class 4 Creditor I'rust

Trustee, the Plan Trust Tnistee and the Deficiency Claim Trust Trustee, ns npphcable, shall comply with all withholding and

reporting requirements imposed by any f'ederal, state, local or foreign taxiiig authoti}y„nnd aU distributions shall bc subject to

any such withholding and repoiting requircinents. , The Disbur'sing Agent, the Class 4 Creditor Trust Trustee, the Plan Ti ust
'I'iustee nnd the Deficiency Claiin Trust Trustee shall be authorized to take any and nll actions that may be necessary or
appropriate to comply with such withholding and reporting requirements, Notwithstanding any other provision of the Plnu, (i)
each holder of an Allowed C!aim that is to receive a distribution of Cash, Ncw Equity or New Promissory Note pursuant to
the Plan shall have sole and exclusive responsibility for the satisfaction and payment of any tax obligations iinposed by any
governmental unit, including income, withholding and other tnx obligations, on account ofsuch distribution, nnd (ii) no
distribution shall be made to or on behalf of such holder pursuant to the Plan unless and until suck holder has inade
nnangements satisfactory to the Disbursing Agent, the Agent, the Plan Trust Tiustee, or the Class 4 Creditor Trusi Trustee, as
npplicable, for the payincnt nnd satisfaction of such tax obligations or has, to the satisfaction of the Disbursing Agent, thc

Agent, the Plan Trust Trustee, the Deficiency Claiin Trust 1'rustee or the Class 4 Creditor Trust Trustee, as applicable,
established an exemption therefrom. Any Ncw Equitv to be distributed pursuant to the Plan shall, pending the iinplementation
of'such airangeinents, be ti eated as undeliverable pursuant to Article VI„H of the Plan,

J, Allocation of'Plan Distributions Between Principal and Interest

To the extent that any AHowcd Claim entitled to n distribution under the Plan is comprised of indebtedness and

accrued but unpaid interest thereon, such distribution shall, for the I)ebtors' federal income tnx purposes, be aHocnted on the
Debtois' books and records to the principal amount of thc Claim first and then, to the extent the consideration exceeds the

principal ainount of thc Claim, to accrued but unpaid interest.

K. Sctoffs

Except as provided in thc Plan, a Reorganized Debtoi may, but shall not be r'equiied to, set off or offset against any
Claim, and the payments oi other distributions to be made pursuant to the Plan in respect of'such Claim, claims of any nature

whatsoever that the Debtor or Reorganized Debtor may have against the Claim's holder; provided, however, that neither the
faihue to do so nor the allowance of'auy Claim hereunder shall constitute a waiver oi release by a Reorganized Debtor of any
claim that the Debtor or Reorganized Debtor may have against such holder, Nothing herein shall be deemed to expand rights
to setoff under applicable law.

1., No Distributlnns in Excess of'Allowed Ainount of Clalni

Notwithstanding anything to the contrary in the Plan, no holder of nn Allowed Claim shall receive iu respect of such
Claim any distribution of n value in excess of the Allowed Amount of such Claim.
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Prepayment

Except as otherwise provided in the Plan oi in the Confirmation Order, the Debtors or the Reorganized Debtors, as

the case may be, shall have the right to prepay, without penalty, all or any portion of an Allowed Claim at any time; provided,
however, that any such prepayment shaH not be violative of, or otherwise piejudice, the relative priorities and parities among

the Classes of Claims,

N. Minimum Distr ibutions

'1'he payment of fractions of doHais shall not be inade. Whenever any payment of a fraction of a doHai under thc Plan
would otherwise be called for, the actual payment made shall reflect a rounding of the fraction to the nearest whole dollar (up
or down), with half dollars rounded down.

Except for distributions to holders ofAllowed Convenience Claims, the Disbursing Agent, the Plan Trust Trustee,
the Estate Representative, the Class 4 Creditor Trust Tiustee or the Deficiency Claim Trust Trustee, as applicable, shall not be
required to make any payment of less than thirty dollars ($30.00) with respect to any Claiin unless a request therefor is made
in writing to thc Disbursing Agent, the Plan Ti ust Trustee, the Estate Representative, the Class 4 Creditor 'Trust Trustee or the
Deficiency Claim 'I'rust Trustee, as applicab! e.,

ARTICI. K VII.

PROCEDURES FOR RESOLVING DISPUTED,
CONTINGENT AND UNLIQUIDATED CLAIMS

A. Prosecution of Objections to Claims

Upon occurrence of the Consummation Date aud except as otherwise set forth in the Plan or the Class 4 Creditor
Trust Agreeinent, thc Reorganized Debtors shall have sole and exclusive authority to fi!e objections to Administrative Claims,
Secured Claims, Priority Tax CIaims, and any other Claim asserted as a priority claiin under section 507 of the Banlauptcy
Code and to litigate to judgment, settle, or withdraw such objections to Claiins; provided, however, that in the event that the

resolution of any such objection as provided herein results in the reclassification of all or a portion of any Claim as a General
Unsecured Claim, the Rcorgamzed Debtors shall have nc liability to the Fstate Representative, the Class 4 Creditor Trust
Trustee, fhe Deficiency Claim Trust Trustee, or any holders of General Unsecured Claims or Deficiency C1aims in connection
with such rcclassification; provided, further, that the Estate Representative shall be entitled to notice of and have standing to
be heard and object with respect to any proposed reclassitication or aHowance of a Claim as a General Unsecured Claim,

Upon the Consummation Date, the Class 4 Cteditor Trust Trustee oi the Estate Representative, as applicable, shall have the
sole and exclusive authority to (a) file objections to General Unsecured Claims and Convenience Claims and to litigate to
judgment, settle or withdraw such objections to General Unsecured Claims and Convenience Claims and {b) in (he event that
tbe Lender Settlement is not approved by the Bankruptcy Court on teims agreeable to the Lenders and Debtors, file objections
to Lender Claims and to litigate to judgment, settle or withdraw such objections in coimection with the Creditor Trust Action,
Unless otherwise ordered by the Banktuptcy Court, {i)aH objections to the allowance of Claims and (ii) amendments to the
Schedules shall be served and filed no later than 120 days after the later of the Consummation Date or the date on which the
proof of'Claim is filed, subject to any extensions granted pursuant to further order(s) of the Bankruptcy Court, All such

objections shaH be litigated to Final Order; provided, however, that the Reorganized Debtors, the Estate Representative, oi the
Class 4 Cieditor Trust Trustee, as applicable, may compromise and settle, withdraw or resolve by any other method approved
by the BankIuptcy Court, any objections to Claims. The Debtors reserve the tight to object to any Claim on or before the
Consummation Date, Without limiting the foregoing, the Reorganized Debtois shall have the right to litigate any Disputed
Claim set forth in the first sentence of this paragraph either in the Bankruptcy Court or in any court of cornpctcnt jurisdiction
The Reorganized Debtors, the Estate Representative, or the Class 4 Creditor Trust Trustee, as applicable, may settle or
compromise any Disputed Claim filed in an ainount below $1,000,000 without approval of the Bankruptcy Court.

In addition, any Debtor, Reorganized Debtor, the Estate Representative, or the Class 4 Creditor Trust Trustee, as
applicable, inay, at any time, request that the Bantuuptcy Court estiinate any contingent or unliquidated Claim pursuant to



section 502(c) of the Bankruptcy Code regardless of whether such Debtor, Reorganized Debtor, the Estate Representative, or

the Class 4 Crcditoi Tiust Trustee, as applicable, has previously objected to such Claiin or whether the Bankruptcy Court has

ruled on any such objection, and the Bankruptcy Court will retain jurisdiction to estimate any Claim at any time during

litigation concerning any abjection to any Claim, including during the pendency of any appeal relating to any such objection,

In the event that thc Bankruptcy Court estimates any contingent or unliquidated Claim, that estimated ainount will constitute

either thc Allowed amount of'such Claim or a rnaximurn limitation on such Claim, as determined by the Bankmptcy Court If
the estimated amount constitutes a maximum limitation on such Claim, any Debtoi, Reorganized Debtor, the Estate

Representative, the Plan Trust Trustee or the Class 4 Cieditor 'I'rust Trustee, as applicable, may elect to pursue any

supplemental proceedings to object to any ultimate payment on such Claim, All of the aforementioned Claims objection,

estimation and r'esolution procedures aie cuniulative and are not necessarily exclusive of onc another Claims may be

estimated and thereafter resolved by any permitted mechanism,

B. No Distributions Pending Allowance

Notwithstanding any other provision of the Plan, no payinents or distributions shall be made with respect to all or

any portion of a Disputed Claim, unless and until all objections to such Disputed Claim have been settled or withdrawn or

have been determined by Final Order, and the Disputed Claim, or soine portion thereof, has become an Allowed Claim.

C. Disputed Claims Reserve

On the Consummation Date {oras soon thereafter as is practicable) and each Distribution Date, if the Conunittee

Settlement occurs and the Lender Settlement is approved by the Bankruptcy Court, the Estate Representative shall direct

Reorganized Birch to create and fund the Disputed Claims Reserve, either as a separate account or in the Class 4 Settlement

Account, with an amount of the Available Class 4 Settlement Cash equal to one hundred percent {l00%)of distributions to

which holders of Disputed General Unsecured Claims would be entitled under the Plan as of such date if such Disputed

General Unsecuicd Claims were Allowed Claiins in their Disputed Claim Ainount; provided, however, that the Estate

Representative may, at any tiino, file motion(s) pursuant to section 502(c) of the Bankruptcy Cade for order(s) estimating and

limiting the amount of Cash which shall be deposited in thc Disputed Claims Reserve in respect of any Disputed General

Unsecured Claims, with notice and an opportunity to be heard to the affected holders of such Disputed General Unsecured

Claims, The Disputed Claiins Reserve shall be fully funded no later than ten (10}days after the Bankruptcy Court has

approved an order resolving such motion(s) and such order has been entered by the clerk of the Bankruptcy Court. ,

9. Distributions After Allowance

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, a distribution will be made to the holder

of such Allowed Claim in accordance with thc provisions of the Plan. On the Distribution Date that occurs after the date that

the order or judgnient of thc Bankruptcy Court or other applicable court of'campctciit jurisdiction allowing any Disputed

Claim becomes a Final Order, or thc date upon which other final resolution has been reached allowing any Disputed Claiin,

the Disbursing Agent, the Class 4 Creditor Trust Trustee, the Estate Representative or the Plan Trust Trustee, as applicable,

shall provide to the holder of' such Allowed Claiin the distribution to which such holder is entitled under the Plan,

ARTICLE VHI.

TREATMENT OF CONTRACTS AND LKASFS

A. Assumed Contracts and Leases

Except as otherwise provided in the Plan, or in;my contract, instrument, release, indenture or other agreement or

document entered into in connection with the Plan, including the Crlobal Settlements described in Article II B of the Plan, as

of'thc Consununation Date each Debtor shall be dccined to have assumed each executory contract and unexpired lease to

which it is a party, unless such contract or lease (i}previously was assuincd or rejected by the Debtors, {ii)previously expired

or terminated pursuant to its own terms, (iii) is listed on the Schedule of rejected contracts and leases, attached hereto as

Schedu! e 3, or (iv) is the subject of' a motion to assume or reject Bled on or before thc Confirmation Date The Confirmation
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Order shall constitute an order of the Bankruptcy Court under section 365 of the Bankruptcy Code approving the contract and

lease assumptions dcscribcd above, as af the Consummation Date, The Debtors reserve the right, at any time prior to the

Confirmation Date, to seek ta assuine any executory contract ar unexpired lease ta which any Debtor is a party,

Each executory contract and unexpired lease that is nssuined and relates to the use, ability to acquire or occupancy of

real property shall include (i) all modifications, arncndnients, supplements, restatements or other agreements made directly or

indirectly by any agreement, instrument or other document that in any manner affect such executory contract ar unexpired

lease and (ii) all executory contracts or unexpired leases appurtenant to the premises, including all easements, licenses,

permits, rights, privileges, immunities, options, rights of first iefusal, powers, uses, usufiucts, reciprocal easeinent agreements,

vaults, tunnel or bridge agreements or franchises„and any other interests in real estate or rights in rem related to such

premises, unless any of the foregoing agreamcnts has been iejected pursuant ta an ordci of the Bankruptcy Court or is the

subject of a motion to reject filed on or before the Confirinatian Date.

B. Treatment of Change of Control Provisions

The entry of' the Confirmation Order, consumination of the Plan, issuance of New Securities under the Plan and/or

any other acts taken to iinplement the Plan shall not constitute a "change in contiol" under any provision of any contract,

agreement oi other document which provides for' the occurrence of any event, the granting of any right, oi any other change in

the then-existing relationship between the parties upon a "change in control" of any of the Debtors; provided, however, that

this Article VIII.B shall not apply to contracts, agreemcnts, plans, arrangemcnts and documents relating ta employment,

employee severance, salary continuation or' employee retention.

C. Payments Related to Assumption of Contracts and Leases

Any monetary amounts by which any executory contract or' unexpired lease to be assuined under the Plan is in

default shall be satisfied, under section 365(b)(l) of the Bankruptcy Code, by Cure, If there isn dispute regarding (i) the

nature or amount of any Cure, (ii) the ability of a Reorganized Debtor or any assignee to provide "adequate assurance af
future performance" (within the ineaning of section 365 af'the Bankruptcy Code) under the contract or lease to bc assumed or

(iii) any other matter pertaining to assuinpiion, Cure shal! occur following the entry of a I'inal Order of the Bankruptcy Court

resolving ihe dispute and approving the assumption or assumption and assignment, as the case may be; provided, however,

that the Debtors or Reorganized Debtors, as applicable, shall retain the right to reject any executory contract or unexpired

lease as to which there is any dispute regar'ding the Cure until and including the date of entry of nny F'innl Order resolving

such dispu. te.

8, Rejected Contracts aiid Leases

Except with respect to executory contracts and unexpired leases that have pi'eviously been rejected or aie the subject

of a motion to reject filed on or before the Confirmation Data, all executory contracts and unexpired leases sct forth on

Schedule 3 shall be deemed automatically rcjccted as of the Confirmation Date or such earlier date as the Debtors may have

unequivocally terminated their performance undei such lease or contract, which schedule may be amcndcd by the Debtors

tluough any time prior to the Confnmation Date; provi'ded, however, that ncithcr thc inclusion by the Debtors of a cont~act or

lease on Schedule 3 nor anything contained in this Plan shall constitute an admission by the Debtors that such lease or

contract is an unexpired lease or executory contrnct, or that any Debtor has any liability thcrieunder, The Confirmation Oidei

shall constitute an order of the Bankruptcy Court approving such rejections, pursuant to section 365 of the Bankruptcy Code

The Debtors reserve the right to file a motion on or before the Consummation Date to reject any executory contract or

unexpired lease, Any executaiy contracts or unexpiied leases that expiic by their terms prior to the Confirmation Date are

;leem d ta b i'ej ted, uniess previous!y assumed, or otherwise disposed of by the Debtors

K. Claims Based on Rejection of Executory Contracts or Unexpired Leases

If the rejection by a Debtor, pursuant io the Plan or otherwise, of an executory contract or unexpired lease gives rise,

to a Claim, a Proof of Claim must bc served upon the appropi iate Reoiganized Debtor and its counsel and an the Class 4

Creditor Trust 'I'iustce or Estate Representative, as applicable, within thirty (30) days after the later of service of (i) notice of

entry af' the Confirmation Order or (ii) other notice that thc exccutaiy contract or unexpired lease has been rejected, Any
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Claims not served within such time periods will be foievci baircd from asseition against the respective Reorganized Debtor,

its Estate and its pioperty

F. Compensation and Benefit Plans

All of the Debtors' piogiains, plans, agreements and arzangements relating to employee compensation and benefits,
including piograins, plans, agieeinents and arrangcinents subject to sections 1114and 1129(a)(13)of the Bankruptcy Code
and including, all savings plans, 401k plans, healthcare plans, disability plans, incentive plans, life, accidental death and

dismemberment insurance plans, and einployinent, severance, salary continuation and retention agreements, entered into

before thc Petition Date and not since terminated, will be deemed to be, and will be treated as though they are, executory
contracts that are assumed under Article VIII,A of the Plan, and the Debtors' obligations under such programs, plans,
agreements and arrangeinents will survive confirmation of the Plan, except for executoiy contracts or plans that previously
have been rejected, are the subject af a motion to reject, arc identified on Schedule. 3 to the Plan or have been specifically
waived by thc beneficiaries of any plans or contracts; provided, however, that nothing in this Plan or any Confirmation Order
approving this Plan shall constitute an assumption of any severance obligation of aiiy Debtor except as previously approved
by the Bankruptcy Court pursuant to the KERP Orders.

Indeinnificatioii of Directors, Of'ticers and Managers

lndeinnification obligations owed to the Debtors' directors, officers, and employees seiving in such capacity at any
time on or prior to the Consutnmation Date, to the extent provided pursuant to charter, bylaws, contract, or applicable state
law, shall be deemed to be, and shall be treated as though they are, executory contracts that are assumed pursuant to section
365 of the Bankruptcy Code under the Plan, and such obligations (subject to any defenses thereto) shall survive Confuznation
of the Plan and remain unaffected thereby, irrespective of whether indemnification is owed in connection with a pre-Petition
Date or' post-Petition Date occurrence; provided, however, that the foregoing assumption shall not affect (i) any release of
such obligations given to the Debtors before the Consuinmation Date or to the Reorganized Dcbtois on oi after the

Consuizunation Date or (ii) cause the assumption of'any severance obligation by any Debtoi or Reorganized Debtoi not

previously approved by the Bankruptcy Court pursuant to the I'ERP Orders. Any indemnification obligation alleged by any
such director, officer, or employee in a timely filed Proof of Claiin that is not the subject of'an objection filed by the Debtors,
is heieby deeined conformed to and liinited by the terms of'the applicable charter, byiaws, contract, or state law, As so
conformed and liniited, such indemnification obligations are hereby deeined to be satisfied by the foregoing assumption, and

the Proof of Claim of any such director, officer or employee is hereby deemed to be expunged without the necessity of'

objection, in iuliance on such satisfaction; provided, further, that as to former directors and olficcrs, such assumption

expressly is conditioned upon approval ot the Lender Settlement by thc Bankruptcy Court on terms agreeable to the Lenders
and thc Debtors.

H. Retiree Benefits

Pursuant to the requirements of section 1. 129(a)(13)of thc Bankruptcy Code, tlie Plan provides for the continuation
of payment by the Debtors of all "retiree benefits, " as defined in section 1114(a)of the Bankruptcy Code, if any, at previously
established levels, The Debtors, however, have no obligations under any compensation oi beiiefit plan, or otherwise, to pay
retiree benefits,

ARTICI.K IX,

ACCEPTANCE OR RKJKCTIOX OF THE PI.A'8

A. Classes Entitled To Vote

Classes 2, 4A, 4B and 4 are Impaired under the Plan and, therefore, Classes 2, 4A, 4B and 4 are entitled to vote to
accept or reject the Plan, Classes 5, 6, 7, 8, 9 and 10 are deemed to have rejected the Plan and, therefore, are not entitled to
vote to accept or reject the Plan, By operation of law, each Unimpaired Class of Claims is deeined to have accepted the Plan
and, therefore, is not entitled to vote to accept oi rcjcct the Plan. Thcrcforc, Classes l and. 3 are deemed to have accepted the
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Plan and aic not entitled to vote to accept or reject the Plan.

8. Acceptance by Impaired Classes

An Impaired Class of Claims shall have accepted the Plan if (i) thc holders of at least two-thirds in amount of'thc

Allowed Claims actually voting in the Class have voted to accept the Plan, and (ii) the holdcis of'more than one-half in

number of thc Allowed Claims actually voting in the Class have voted to accept the Plan, iii each case not counting the vote of
any holder designated under section 1126{e)of the Banlauptcy Code. An Impaired Class of interests shall have accepted the

Plan if the holders (other than any holder designated under section 1126(c)of thc Bankiiiptcy Code) of at least two thirds in

amount of the Allowed Interests actually voting in such Class have voted to accept ihe Plan. .

C. Cramdown

TQ the extent necessary, the Debtors shall request confirmation of thc Plan, as ii may be modified from time to time,
under section 1129(b) of the Bankruptcy Code, The Debtors reserve the right to modify the Plan to the extent, if'any, that
confirmation puisuant to section 1129(b) of the BanIauptcy Code requires inodification

ARTICLE X.

SECURITIES TO BK ISSUED
IN CONNECTION WITFI THK PI.AN

A. New Securities

On or before the Distribution Date, the Reorganized Debtors shall issue for distributio~ in accordance with the

provisions of the Plan the New Cominon Stock and New Subsidiary Equity required for distribution pursuant to thc provisions
hereof: All securities to be issued shall be deemed issued as of thc Consununation Date icgardless of the date on which they
are actually distributed, All stock issued by any Reorganized Debtor pursuant to the provisions of the Plan shall be deemed to
be duly authorized and issued, fully paid and nonassessable The terins of the New Common Stock ar'e sununai'ized in Exhibit
B hereto (filed as part of' thc Plan Supplement)

B. Exemption from Registration

I'he issuance of thc New Securities under the Plan shall be exempt from registration under the Securities Aci
pursuant to section 1145 of the Bankruptcy Code, except to the extent that any holders ofNcw Sccuiities may be deeined to
be "underwriters, " as that term is defined in section 114S of the Bankruptcy Code,

ARTICLE XI.

CONDITIONS PRECEDENT TO TFIE PLAN'S
CONFIRMATION AND CONSUMMATION

A. Conditions to Confirmation

The fbllowing are conditions precedent to confirmation of the Plan, each of which must bc satisfied or waived in

accordance with Article XI,C below:

l. The proposed Confirmation Order shall be in form and substance acceptable to thc Debtors and the Lenders,

2. The Reoi'ganized Birch Certificate of incorporation, the Reorganized Biich Bylaws and the Stockholders' Rights
Agreement, shall be in form and substance satisfactory to the Debtois and the Lendcrs
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8. Conditions to Consuinmatlon Bate

The following are conditions precedent to the occurience of the Consummation Date; each of which must be satisfied

or waived in accordance with Article XI.C below:

1. The Confirmation Order, in form and substance acceptable to the Debtors and the I,enders, shall have been

entered and must provide, among otlicr things, that:

a, the Debtors and Reorganized Debtors are authorized and directed to take all actions necessary or

appropriate to enter into, execute, iinplement and consummate the contracts, instruments, releases, leases, indcntures and

otlier agrcemcnts or documents created in connection with the Plan;

b. the piovisions of thc Confirmation Order are nonseverable and mutually dependent;

c all executory contracts oi unexpired leases assumed or assuined and assigned by the Debtors during the

Chapter 11 Case or under the Plan sha!1 remain in full force and effect for the benefit of thc Reorganized Debtors or thcii

assignees notwithstanding any provision in such contract or lease (including those described in sections 365(b)(2) and (f) of'

the Bankruptcy Code) that prohibits such assignment or transfer or that enables, permits or requires termination of such

contract oi lease;

d, the transfers of property by the Debtors (i) to the Reorganized Debtors (a}are oi will be legal, valid and

cifcctivc transfers of property, (b}vest oi will vest the Reorganized Debtors with good title to such property free and clear of
all liens, charges, Claims, encumbrances or Interests, except as expressly provided in the Plan or Confirmation Order, (c) do

not and will not constitute avoidable transfers under the Bankruptcy Code or under applicable bankruptcy or nonbankruptcy

law, and (d) do not and will not subject the Reorganized Debtors to any liability by reason of such tiansfer under the

Bankruptcy Code or under applicablc nonbankruptcy law, including any laws affecting successor, transferee or stamp or

recording tax liability and (ii) to holders ofClaims and Interests under the Plan are for good consideration and value;

e., except as expressly provided in the Plan or the Confirmation Order, the Debtors are discharged effective

upon the Confirmation Date, subject to the occurrence of the Consununation Date, from any "debt" {as that term is defined in.

section 101{12)of the Bankruptcy Code), and the Debtors' hability in respect thereof shall be extinguished completely,

whether such debt (i} is reduced to judgment or not, liquidated oi unliquidated, contingent or noncontingent, asscitcd or

unasserted, fixed or unfixed, matured or unmatured, disputed or undisputed, legal or equitable, or known or unknown, or (ii)
arose froin (a) any agr eeinent of any of the Debtors that has either been assumed or rejected in the Chapter 11 Case oi

pursuant to thc Plan, (b) any obligation of any of the Debtors incurred before the Confirmation Date, oi (c) any conduct of

any of the Debtors prior to thc Confirmation Date, or that otherwise arose before the Confirmation Date, including, without

linutation, all interest, if any, on any such debts, whether such interest accrued before oi after the Petition Date;

f, the Plan does not provide for the liquidation of all or substantially all of the property of the Debtors and its

confnniation is not likely to be followed by the liquidation of the Reorganized Debtors oi the need foi further financial

reorganization;

g. all Old Birch Series A Preferred Stock, Old Birch Coinmon Stock, Old Subsidiary Equity and Other Equity

Rights shall be deeined cancelled effective upon the Consummation Date; and

h, thc New Equity and New Subsidiary Equity issued under the Plan in exchange for Claims, are exempt from

registration under the Securities Act pursuant to section 1145 of the Banlauptcy Code, cxccpt to the extent that any holdeis of
New Equity may be deemed to be "underwriters, " as that terin is defined in section 1145 of the Bankruptcy Code

2, The Confirmation Order shall have become a I'inal Order.

3, The Reorganized Birch Certificate of Incorporation, the Reorganized Birch Bylaws, the Stockholders' Rights

Agreement (in the event that the Lender Settlement is approved by thc Bankruptcy Court), the Class 4 Creditor I'rust

Agrccment (if the Committee Settlement has not occurred, or thc Lendei Settlement is not approved by the Bankruptcy Court
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on terms agreeable to the Lenders and the Debtors), the Plini Irust Agreement (in the event that thc Lender Settlmnent is not

approved by the Bankruptcy Court) and the Deficiency Claim Ti ust Agreement (in the event that the Lender Settlement is

approved by the Bnnkruptcy Court and the Committee objects to the Plan and/oi does not affirmatively support thc Plan and

recommend (in a manner agreeable to the Debtors and the Landers) that holders of General Unsecured Claims and holders of'

Convenience Claims vote to accept the Plan}, in form and substance satisfactory to the Debtors and the Ixnders, shall have

been executed and delivered (as applicable), nnd all conditions precedent thereto shall have been satisfied oi waived by the

parties thereto. ,

4 The New Secured Credit Agreeinent and aH docuinenis to be executed in comiection with the 'New Secured

Credit Agreement, in form and substance satisf'actoiy to the Debtors and the 'Lenders, shaH have been executed and delivered,

and all conditions precedent thereto shnll have been satisfied or waived by the parties thereto. ,

5 The Debtors shaH have executed and delivered all documents necessary to effectuate the issuance of the New

Common Stock, deliverable pursuant to Article X of the P inn.

6, AH authorizations, consents and regulatory approvals required, if any, in connection with the consummation of
thc Plan shall have been obtained.

7. All other actions, documents and agreements necessaxy to iinpleinent the Plan shall have been effected or

executed.

8. Each of the BellSouth Settlement and SBC Settlement shall be enforceable, have been approved by the

Bankruptcy Court on terins agieeable to the Lenders nnd Debtors, and provide for the waiver by BellSouth and SBC of their

respective General Unsecured Claims effective on the Consuirnnation Date„

C. Waiver of' Conditions

Each of' the conditions set forth in Articles Xl.A and XLB (other than Article XLB.S) above may be waived in whole

oi in part by thc Debtors, with thc written consent of the Lenders, without any notice to other parties in interest or the

Bankruptcy Court and without a hearing, The failure to satisfy oi waive any condii. ion to the Consummation Date may be

asserted by the Debtors regardless of the circumstances giving rise to the failure of such condition to be satisfied, Neither the

failure of the Debtors to exercise any of the foregoing tights, nor the Lenders' consent with respect to any waiver of any

condition provided heroin, shall be deemed a waiver of any other rights, and each such right shall be deenied an ongoing right

that may be asserted at any time,

ARTICLE XII.

MOOIFICATIONS AND ANENDi&KNTS

The Debtors niny alter, amend or modify the Plan or any exhibits hereto under section 1127(a) of the Bankruptcy

Code at any time prior to the Confirmation Date with the consent of the Lenders. The Debtors reserve the right to include any

amended exhibits in the Plan Supplement, After the Confirmation Date and prior to substantial consummation of thc Plan, as

defined in section 1101{2)of the Bankruptcy Code, with the consent of" the Lenders, the Debtors may, under section 1127(b)
of the Bankruptcy Code, institute proceedings m the Bankruptcy Court to remedy any defect oi omission or reconcile any

inconsistencies in thc Plan, the Disclosure Statement or the Confirmation Order, and to accomplish such matters as may be

necessary to cairy out the purposes and effects of the P inn so long as such proceedings do not materially adversely affect the

treatmeiit of holders of Claiins or 'Interests under the Plan; provided, /ioivever, that pi ioi notice of such proceedings shall be

served in accor'dance wi'th ihe Baiikruptcy Rules or ordei of the Bankruptcy Court
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ARTICI.K XIII.

RKTKNTIOV OF JUR1SBICTION

Undci sections 105{a)and 1142 of the Banktuptcy Code, and notwithstanding the Plan's confirmation and the

occurrence of the Consummation Date, the Bankruptcy Court shall retain exclusive jurisdiction {except with respect to the

purposes described under clause {A) below, with respect to which jurisdiction shall not be exclusive) over all matters arising

out of oi related to the Chapter 11 Case and the Plan, to the fullest extent permitted by law, including jurisdiction to:

A, Dcterininc any and all objections to the allowance of Claiins or interests;

B. Determine any and all motions to estimate Claims at any time, regardless of whether the Claim to be estimated is

the subject of a pending objection, a pending appeal, or otherwise;

C. Dctcimine any and all motions to subordinate Claiins oi Interests at any time and on any basis permitted by

applicable Iaw;

D., Hear and determine all Professional Fce Claims and other Administrative Claims;

F.. Hear and dctcrmine allmatteis with respect to the assumption or rejection of any executory contract or

unexpired lease to which a Debtor is a paity or with respect to which a Debtor may be liable, including, if necessary, the

nature or amoiint of any required Cure, a inotion to assume or reject filed on or before the Confirmation Date, or the

liquidation of any Claims arising therefrom;

F. Hear and determine any and all adversary proceedings, motions, applications and contcstcd oi litigated matters

arising out of, under or related to, the Chapter 11 Case, including the Creditor Trust Action;

G. Enter such orders as inay be necessary or appropriate to execute, implement or consummate thc provisions of
the Plan aud all contracts, instruments, releases and other agreements or documents cieated in connection with the Plan, the

Disclosure Statement or the Confirmation Order;

H, Hear and determine disputes arising in connection with the interpretation, implementation, consummation or

enforcement of the Plan and all contracts, instruinents and other agreements executed in connection with the Plan;

I, Hear and determine any request to modify the Plan or to cure any defect or omission or reconcile any

inconsistency in the Plan or any order of the Banki uptcy Court;

J. Issue and enforce injunctions or other orders, or take any other action that may be necessary or appropriate to

restrain any interference with the implementation, consurnination or enforcement of'the Plan or the Confirmation Order;

K. Enter and implement such orders as may be necessary or appropriate if the Confirmation Order is for any reason

ieversed, stayed, icvoked, modified or vacated;

L. Hear and. determine any matters arising in connection with oi relating to the Plan, the Disclosure Stateinent, the

Confiimation Order or any contiact, instrument, release or other agreement or document created in connection with the Plan,

the Disclosure Statement or the Confirmation Order, including, but not limited to, the New Secured Credit Agreement, and

related docuincnts;

M., Enforce all orders, judginents, injunctions, releases, exculpations, indcinnifications and rulings cnteied in

connection with thc Chapter 11 Case;

N„Recover all assets of the Dcbtois and property of'the Debtors' Estates, wherever located;

0, Hear and determine inattcrs concerning state, local and federal taxes in accordance with sections 346, 505 and
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1146 of the Bankruptcy Code;

P Hear and determine all disputes involving the existence, nature or scope of the Debtors' discharge;

Q Hear and determine such other inatters as may be provided in the Confirmation Order or as inay be authoi"ized

under or not inconsistent with, provisions of the Bankxuptcy Code;

R Hear and determine any and all disputes arising from the distribution of Class 4 Creditor Trust Assets or Class 4
Settlement Fund, as applicablc;

S, Hear and determine any and all disputes arising fiom the distribution of Deficiency Claiin Trust Assets;

T, Hear and determine any and all disputes arising from the distribution of Plan Trust Assets in the event that the
Lender Settlement is not approved by the Bankruptcy Court; and

U, Enter a final decree closing the Chapter 11 Case. .

ARTICLE XIV.

AIISCELLANEOUS PROVISIONS

A. Corporate Action

Prior to, on or after the Consummation Date (as appropiiate), all matters expressly provided for under the Plan that
would otherwise require approval of the stockholders, directors, partners, members oi Manageis of any Debtor or
Reorganized Debtor shall be deemed to have occurred and shall be in effect prior to, on or after the Consummation Date (as
appropriate) pursuant to the applicable general corporation or other applicablc business organization law of the states under
which the Debtors oi the Reorganized Debtors arc incorporated, organized or formed without any requireinent of further

action by the stockholders, directors, partners, members or Managers of'the Debtors or thc Reorganized Debtois.

8, Pr ofessional Fee Claims

All final requests for compensation oi reimbursement of costs and expenses puisuant to sections 327, 328, 330, 331,
503(b) or 1103 of the Bankruptcy Code for services rendered to the Debtors or' the Conunittee prior to the Consummation
Date must be filed with the Bankruptcy Court and served on the Reorganized Debtors and their counsel no later than sixty
(60) days after the Consummation Date, unless other wise ordered by the Bankruptcy Court, Objections to applications of
such Professionals or other entities for compensation or rcimbur seinent of costs and expenses must be filed and served on the
Reorganized Debtors and their counsel aud thc requesting Professional or othei entity no later than forty-five {45)days (or
such longer period as may be allowed by order of the Bankruptcy Court) after the date on which the applicable application for
compensation or reimbuisement was served„All Allowed Professional fee and expense applications, including Connnittee
meinbers' respective expenses and fees, shall be paid in accordance with applicable rules of the Bankruptcy Couit on, or as
soon as practicablc after, the Consummation Date or the dates when such fees and expenses are Allo~ed. The Reorganized
Debtors may pay charges that they incur on and after the Consummation Date foi Professionals' fccs, disbursemeuts, expenses
or related support services in the ordinary course of business and without application to the Bankruptcy Court. lf the
Committee Settlement occurs and the Lender Settlement is approved, the Lenders and Agent shall withdraw and waive (to the
extent not already withdrawn or waived) any objections to applications of Professionals for compensation or reimbui"sement
of costs and expenses.

C. Administrative Claims

All Administrative Claiins shall bc filed with the Bankruptcy Court and served on the Reorganized Debtors and their
counsel no later than sixty {60)days after the Consummation Date, unless othcrwisc oidercd by the 13ankruptcy Court, All
objections to Administrative Claiins must be filed and. served no later than 120 days after the Consummation Date, uulcss
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otherwise oidered by the Bankruptcy Court The Reorganized Debtors shall have the sole and exclusive authority to file
objections to Administintive Claims and to litigation to judginent, settle or withdraw such objections to Adininistrative
Claims.

I). Payment of Statutory Fees

All I'ees payable under section 19'30 of title 28 of the Umted States Code, as determined by the Bankruptcy Court at
the Confirination Hearing, shall be paid on or before the Consununation Date, AH such fees that arise after the Consumma-
tion Date but before the closing of the Chapter 11 Case shall be paid by the Reorganized Debtois.

K, Severability of Plan Provisions

If, on or prior to the Confirmation T)ate, any term oi provision of the Plan is held by the Bankruptcy Court to be
invnlid, void oi unenfoiceable, the Bankruptcy Court, at the request of the Debtors, shall have the power to alter arid interpiet
such term or provision to make it valid or enforceable to the maxiinurn extent practicable, consistent with the oiiginal purpose
of the term or provision held to be invalid, void or unenforceable, and such term or provision shall then be applicable as
altered or interpreted, Notwithstanding any such holding, alteration or inteipretntion, the remainder of the tcims and
provisions of the Plan shall remain in full force and effect and shall in no way be affected, impaired or invalidated by such
holding, alteration or interpretation. The Confirmation Order shall constitute a judicial deterinination and shall provide that
each term aud provision of the Plan, as it inay have been altered or interpreted in accordance with the foregoing, is valid and
enforceablc pursuant to its terms.

F. Consent of Lenders

KVhcrcvcr the consent, agreement or acceptance of the Lenders is referred to in the Plan {other than with respect to
voting for the purposes of section 1126(c)of thc Bankruptcy Code), it shall incan thc Lcnders holding more than fifty percent
(50%) in aggregate principal amount of the Lender Claims, which amount shall include the Agent.

Successors and Assigns

The rights, benefits and obligations of any Person named or iefeired to in the Plan shall be binding on, and shall
inure to the benefit of,

'

any heir, executor, administrator, successor or assign of that Person.

H. Discharge of the Debtors

Except as otherwise provided in the Plan or in the Confirmation Order, the rights afforded under the Plan and the
treatinent of Claims under the Plan shall be in exchnnge for, and in complete satisfaction, settleinent, discharge and release of,
all Claims, regardless of whether any piopeity shall have been distributed or retained pursuant to the Plan on account of such
Claims, Upon the Consuimnation Date, except as provided in the Plan or the Confirmation Order', (i) the Debtors, and each of
them, shall be deeincd discharged and released under section 1141(d}(l){A)of' the Bankruptcy Code from any and all Claims,
including demands and liabilities that arose before the Confiimation Date, and nil debts of the kind specified in sections
502(g), 502(h) or 502(i) of the Bankruptcy Code, whether or not (a) a Proof of Claim based upon such debt is filed or deemed
filed under section 501of the Bankruptcy Code, (b) a Claim based upon such debt is allowed under section 502 of the
Bankruptcy Code or (c) the holder ofa Claim based upon such debt accepted the Plan, niid (ii) all Intciests of the holders of
(a) Old Birch Series A Preferred Stock, (b) Old Birch Conunon Stock, (c) Old Subsidiary Equity and (d}Other Equity Rights
shaH be terminated.

As of the Confiiination Date, except as provided in the Plan or the Confirmation Order, all Persons shall be
precluded from nssening against the Debtors or the Reorganized Debtors, any other oi further claims, debts, rights, causes of
action, liabilities or equity interests relating to the Debtors bnsed upon aiiy act, omission, transaction or other activity of any
nature that occurred prior to the Confirmation Date. In accordance with the foregoing, except as provided in thc Plan or the
Confirmation Order, the Confirmation Order shall be a judicial determination of discharge of all such Claims and other debts
and liabilities against the Debtors and termination of Interests of' the holders of Old Birch Series A Piefcircd Stock, Old 13irch
Common Stock, Old Subsidiary Equity and Other Equity Rights, pursuant to sections 524 and 1141 of the Bankruptcy Code,
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and such discharge shall void any judgment obtained against the Debtors at any time, to the extent that such judginent relates

to a discharged Claim or tcrtninated Interest.

I. Releases

l. Releases by Debtors

As of the Consummation Date, for good irnd valuable «onsiderati'on, thc adequacy of which is hereby corifirmed, the

Debtors, their Estates and the Reorganized Debtors shall be deemed to forever release, waive and discharge all claims,

obligations, suits, rlcfenses, judgments, dainagcs, demands; debts, rights, causes ofaction and liabilities (other than thc

rights of the Debtors and the Reorganized Debtors to enforce the Plan and the contracts, instruments, releases, indcnturcs

and other agreements or documents delivered thereunder), whether liquidated or unliquidated, jixed or contingent, matured
or unmatured, known or unknown, foreseen or unforeseen, then existing or thcrcaficr arising, in law, equity or otherwise,

that are based in whole or in part on any act, omission, transaction, event or other occurrence taking place on or prior to the

Consummation Date in any way relating to the Debtors, the Reorgani'zed Debtors, the Chapter 11 Case, the Plan or the

Disclosure Statement, and that could have been assencd by or on behalf'of the Debtors, their Estates or the Reorganized
Debtors, as of the Petition Date or ther eafi'cr, against (i) the Debtors' current directors, officers, Managers, agents,

employees and professionals (acting in such capacity), or any oftheir successors or assigns (acting in such capacity); (ii) the

Debtors' jormer di'rectors, officers, Managers, agents, employees and professionals (acting in such capacity), or any of their
successors or assigns (acting in such capacity) in the event that the lender Settlemen1 is approved by the Banjrruptey Court, "

(iii) the Agent and the Lenders (each acting in such capacity) ij' the Lender Sett/ement is approved by the Bankruptcy Court,

(iv) the Committee (but not irs members in thci'r individual capacities) if the Lender Settlement is approved by the Bankruptcy
Court and the Committee does not object to the Plan and affirmali'vely supports the Plan and recommends (in a manner
reasonably agreeable to the L)ebtors and the Lendcrs) that holders of General Unsecured Claims and holders of Conve-

nience Claims vote to accept the Plan, (v) any of'rhe directors, officers, agen's, cmp/oyces and professionals (acting in such

capacity) of the Agent and the Lenders, if the Lender Settlement is approved by the Bankruptcy Court; and &vi) any of the

directors. officers, agents, employees, members and profcssiona/s (acting in such capacity) of the Committee, rj'the Lender
Settlement is approved by the Bankruptcy Coun and the Committee does not object to the Plan and affirmatively supports the
P/an and r ccornnr ends (in a manner rear onably agr eeable to the Debtors and the Lenders) that holders of General
Unsecured Claims and holders ofConvenience Claims vote to accept the Plan

2. Releases by Holders ofCla'rms and Entcrests

As of the Consummation Date, for good and i&aluable considcrauon, the adequacy ofwhi'ch is hereby confirmed,

each holder ofa Claim, solely in its capacity as such, that affirmatively votesin favor of thc Plan shaB have agreed to

forever release, waive and discharge all claims, defenses, obligations, suits, judgments, damages, demands, debts, ri'ghts,

causes ofaction and liabilities (othcr than the rights to enforce the Plan and the contracts, ins1ruments, releases, indentures

and other agrccrncnts or documents delivered thereunder), whether liquidated or unliquidated, fixed or contingent, matured

or unmatured, linown or unknown, foreseen or urrforesecn, then existing or thereafter arising, in law, equity or othcrwisc,
that are based in whole or in part on airy act, omission, trirnsaction, event or other occurrence taking place on or prior to the

Consummation L)ate in any way relating to the Debtors, 1he Reorganized Debtors, the Chapter 11 Case, the Plan or the

l)isc/osure Statement, against. (i) the Z)ebtors or the Reorganized Debtors; (ii) the Debtors&current directors, officers,
Managers, employees, agents and professionals (actingi'n such capacity) as of the Petition Date; (iii) the Debtors'former
directors, officers, Managers, employees, agents and professi'onals (acting in such capacity), if the Lender Sertlement is
approved by the Bankruptcy Court; (iv) the Agent and the Lcndcrs (each in such capacity) if the Lender Settlement is
approved hy ihe Bankruptcy Court, (v) the members ojthc Committee (but not its members in their individual capacities) and

any of the Comnriltee's directors, officer s, agents, employees and professionals, in the event that the Lender Settlement is
approved by the Bankruptcy Court and rhe Committee does not object to the Plan and affirmatively supports 1he Plan and
recommends (in a manner reasonably agreeable to the Debtors and the 1cndcrs) that ho/ders ofGeneral Vnsecured Claims
and holders ofConvenience Claims vote to accept the Plan, (vi) the Class 4 Creditor Trust Trustee or Estate Representative,
as applicable, iJ' the Lender Settlement rs approved by the Banliruptcy Court, (vii) the Deficiency Claim Trust Trustee, (viii)
the Plan Trust Trustee, and (ix) any of the directors, officers, agents, employees and professiona/s (acting in such capacity)
of' the Agent, the Lcndcrs, the Class 4 Creditor Trust and the Deficiency Claim Trust, if thc Lender Settlement is approved by
the Bankruptcy Court.
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lnjonctiofi

Except as pr&ovided in lhe plan or the Confirmation Order, as of the Confirmation Date, subject to the occirrr ence of
ihc Consummation Date, nll entities thai have held, currently hold or may hold a Cliiirn or other debt or hability that is

discharged or an Interest or other righ t ofan equi ty security holder that is terminated pursuant lo the terms ofthe Plan are

persnanently enjoined from laking any oflhe following actinns against the Debtors, the Reorgam'zed Debtors, the Class 4

Credifor Trust, the Dejiciency Claim 'I'rust, the Plan Trust or lheir properly on accounl of any such discharged Claims, debts

or liabilities or terminaledInleresls or rights (i) commencing or continuing, in any manner orin any place, any action or

other proceeding; (ii) enforcing, attaching, collecting or recovering in nny manner anyj udgment, award, decree or order,

(iii) cr eati ng, perfecli ng or enforci ng nny lien or encumbrance, (iv) asserting a setofj (except to the extent such setoff is

preserved under' fhe Plan for a holder of an Allowed Class 3 Claim) or right of'subrogation ofany kind against any debt,

liability or obligation due lo the Debtors (only to the extent the claim underlying the right njsubrogation was limely filed or

deemed timely filed); and (v) commencing or conti'nuing any action, in any manner, in any place thnt does not comply with

or isinconsistent with the provisions ofthe Plan

As oj'the Consummation Date, all entities that have held, currently hold or mny hold a Claim, defense, obhgation,

suit, j udgment, demand, debt, right, cause of action or liability lhaf is released pursuant to the Plan are permanenlly

enj oined from taking any of tlie following actinns on nccourif ofsuch released Claims, obligations, suits, judgments,

demands, deb@, rights, causes of action or linbilities. (i) commencing or continuing, in any manner or in any place, any

action or other proceeding, (ii) enforcing, attaching, collecting or recovering in any manner any judgment, award, decree or
order, (iii) creating, perfecting or enforcing any lien or encumbrance, (iv) asserting a setoff (except lo the extent such setojj
is preserved under the Plan for a holder ofan Allowed CVass 3 Claim) or right of subrogafion ofany kind against any debt,

li abi li ty or obligation due to any released entityi and (v) commencing or continuing any action, in any manner, in any place
thai does not comply with or is inconsistent with the provisions of'the Plan,

K, Exculpation aud Limitation of Liability

I he Reorganized Debtors, the Debtors, the Estates, the Commi'ttee, the Agenl, the Lenders, and any and all of thei'r

respective currenl members, officers, Managers, directors, employees, equiiy holders, partners, affiliates, advisors, ni'tnrneys,

agents or representatives, or any of'theirsuccessors nr assigns, shall not have orincur any liability to any holder ofa Claim

or an Inleresl, or any other parly in interest, or any of their respective members, officers, Managers, directors, employees,

equity holders partners, affiliates, advisors, atlorneys, agents or representatives, or any ojtheir successors nr assigns, for

any act or omission in connecti on wi'th, relating fn or arising out of the administralion of the Chapter 11 Case, the

negotiation of the terms of the Plan, the.solicitation of acceptances of the Plan, the pursuit of confirmation of the Plan, lhe

consummati on ofthe Plan, or the admi ni'stration of the Ptlin or the property lo be distributed under lhe Plan, except for their

willful misconducl or gross negligence, andin all respects shall be entitled to reasonably rely upon the advice of counsel

with respect to their duii'es and responsibilities wi th respect to the Chapter 11 Case nnd the Plan

notwithstanding any other provision of the Plnn, but without limiting the releases provided in the Plan or afjecting

the slntus or treatment of any Claim Allowed piirsuant to the Plan, no holder of a Claim or Interest, no other party in

inferesl, none of their respective members, Managers, officer~, directnrs, employees, equity holders, partners, affiliates,

subsuiinries, advisors, attorneys, agents or representatives, and no successors or assigns of ihe foregoing, shall have any

right of action againsl fhe (i) I&eorganized Debtors, the Debtors and i'he Estates, (ii) current and former members, officers,

Manngers, directors, employees, equity holders, partners, affiliates, subsidiaries, advisors, nttorneys, agents or representa-

tives of the Reorgani'zed Debtors, the Debtors or the Estai'es, or any oftheir successors or assigns (each acting in such

capaci'fy}, (iii) the members of flic Committee (bul no! in their individual capacities), officers, Managers, directors,

employees, equity holdei's, partners, affiliates, subsidiaries and any of their ndvi sors, attorneys, agents or representatives, or

any of their successors or assigns (each acting in such capacity) and (iv) the Agent and the I enders or any of'fheir r espective

current members, officers, Managers, directors, employees, equity holders, partners, affihates, subsidiaries, advisors,

attorneys, agents or representatives, or any oj their successors or assigns (each acting in such capacity&), for any ncl or
nmissionin connecli'nn with, relating tn or ari'sing oui oj' the adminLstration ofthe Chapter 11 Case, the solicitalion of
acceptances ofthe Plan, the pursuit of confirmation of the Plan, the consummation of'the Plan, or the ndministrati'on of the

Plan or the property to be distributed under the Plan, except for their willful misconduct or gross negligence.
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L. Waiver of Knforccmcnt of Subordination

The classification nnd innnner of satisfying all Clainis and Interests under the Plan takes into consideration nll

subordination rights, if any, whether ax'ising by contract or under general principles of equitable subordination, section 510{b}
or 510(c)of the Bankruptcy Code, or otherwise, All subordination rights that n holder of a Claiin mny have with respect to

any distr ibution to be xnade pursuant to the Plan will be discharged and terminated, nnd all actions related to the enforcement

of such subordination rights will be permanently enjoined. Accordingly, distributions pursuant to the Plan to holders of

Allo~ed Claiins will not be subject to payment to a beneficiary of'such terminated subordination rights, or to levy,

garnishment, attnclunent or other legal process by a beneficiary of such terminated subordination rights. Pursuant to

Bankruptcy Rule 9019 and in consideration of the distributions nnd other benefits provided under the Plan, the provisions of'

the Plan will constitute a good faith coinpromise nnd settleinent of all claims ox controversies relating to the subordination

rights that a holder of a Claim mny have or any distribution to be made pursuant to the Plan on account of such Claim, Entry

of the Confirmation Order will constitute thc 13nnkruptcy Court's approval, as of the Consuxnmntion Date, of' the coinpromise

or settlement of all such claiins or controversies and the 13ankruptcy Court's finding that such coinpromise or settlexnent is in

the best inter'esfs of the Debtors, the Reorganized Debtors, their respective properties, and thc holder of Claims, and is fair,

equitable and reasonable

M. Term of Injunctions or Stays

Unless otherwise provided herein or in the Confiimntion Order, all injunctions or stays in effect in the Chapter 11

Case under sections 105 or 362 of the Bankruptcy Code or any order of the Bankruptcy Court, and extant on the Confirmation

Date (excluding any injunctions or stays contained in the Plan or the Confirmation Order), shall remain in full force and effect

until the Consummation Date. All injunctions or stnys contained in the plan or the Confirmation Order shall remain in full

force nnd effect in accordance with their terms.

Binding Effect

The Plan shall be binding upon and inure to the benefit of the Debtors, all present nnd former holders of Claims

against nnd Interests in the Debtors, whether or not such holders will receive or retain any pioperty or interest in property

under the Plan, their respective successors and assigns, including, without limitation, the Reorganized Debtors, and all other

parties in interest in thc Chapter 11 Case

0, Revocation, withdrawal or Non-Consummation

The Debtors reserve the right to revoke or withdraw the Plan at any time prior to the Confirmation I')nte and to file

other plans of reorganization, in order to implement an Alternative Txansaction or for nny other reason, If the Debtors revoke

or withdraw the Plan, oi if confirination or consummation of the Plan does not occur, then (i) the Plan shall be null and void

in all respects, (ii) the Lender Settlement and any other scttleinenl oi comproinise embodied in the Plan (including the fixing

or liiniting to an amount any Claim or Class of Claiins), assumption or rejection of executory contracts or leases effected by

the Plan, nnd any docuiuent or agreeinent executed pursuant to the Plan shall be deemed null aud void, and (iii) nothing

contained in thc Plan, and no acts taken in preparation for consununntion of the Plan, shall (a) constitute or be deemed to

constitute a waiver or ielease of any Clniins by or against, or any Interests in, thc Debtors or any other person, (b) prejudice in

any manner the rights of the Debtors or any Person in any further pioceedings involving the Debtors or {c)constitute nn

admission of any sort by the Debtors or any other Person If this Plan is not confumed, then the treatment of the Lender

Claims under this Plan (a) shall not be deemed nn admission of any kind by the Agent, or the Lenders, or a waiver' of nny

rights or claims by the Agent or the Lenders, and (b) shall have no collateral estoppel, presumptive or evidentiary effect of'

any kind in any other matter or proceeding in this Chapter 11 Case ox in any chapter 7 proceedings with respect to the

Debtors

P. Plan Supplement

Any and all exhibits, lists or schedules referred to herein but not filed with the Plan shall be contained in the Plan

Supplement and filed with the Clerk of the Bankruptcy Court at least five (5) days prior to the date of the commencement of
the Confirmation Hearing. Thereafter, any Person may examine the Plan Supplexncnt in the office of' the Clerk of thc

Bankruptcy Court during normal court hours IIolders of Claixns ox Ixiterests may obtain a copy of the Pl m Supplement upon

written request to the Debtors in accordance with Article XIV,P hereof,
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Q. lsiotices io Bebtors

Any notice, request or demand requited or peimitted to be made or pinvidcd to or upon a Debtor or a Rcorgamzed

Debtor under the Plan shall bc (i) in writing, (ii) served by (a) ceitified inail, return receipt requested, (b) hand delivery, (c)
overnight delivery service, (d) first class mail or (c) facsimile transmission, and (iii) deemed to have been duly given or inade

when actually delivered or, in the case of notice by facsimile transmission, when received and telephonically confirmed,

addressed as follows:

BIRCI I TELECOM, INC.
2300 Main Strcct, Suite 600
Kansas City, MO 64108
Attn: Gregory C, Lawhon

CEO, President, Senior Vice President of Public Policy 4, General Counsel

Tel; (816) 300-3225
Fax; (816) 300-3247

with copies to:

SKADDEN, ARPS, SLATE, MEAGHER Sc PLOM LLP

One Rodney Square
P,O. Box 636
Wilnungton, Delaware 19899-0636
Attn: Mark S, Chehi

Tel: (302) 651-3000
Fax; (302) 651-3001

R. Governing Lasv

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and Bankruptcy Rules),

(i) the laws of the State of Delaware shall govern thc construction and implementation of the Plan, (ii) except as expressly

provided otherwise in any agreemcnts, documents and instruments executed in coimection with the Plan, the laws of the State

of Delaware shall govern the construction and implementation of such agreeinents, documents and instruments, and (iii) the

laws of' thc state of incorporation, orgamzation or f&irmation of each Debtor shall govern corporate governance matters with

respect to such Debtor, in each case without giving effect to the principles of conflicts of law thereof.

S. Section 1125(e) of thc Bankruptcy Code

As of the Confirmation Date, the Debtors shall be deemed to have solicited acceptances of the Plan in good faith and

in compliance with the applicable provisions of the Bankruptcy Code. Thc Debtors and each of their respective affiliates,

agents, directors, officers, Managers, employees, investment bankeis, financial advisors, attorneys and other professionals

have participated in good faith and in coinpliancc with the applicable provisions of the Bankruptcy Code in the offer and

issuance of the New Securities under the Plan, and therefore are not, and on account of such offei, issuance and solicitation

will not be, liable at any time for the violation of any applicable law, rule or regulation governing the solicitation of

acceptances oi rejections of the Plan or thc of'fei and issuance of any New Securities under the Plan

T. ))issolution of the Cominittee

On the Consummation Date, the Coirunittcc shall be dissolved and its members shall be deemed released of all their

duties, resp&msibilities and obligations in connection with the Chapter 11 Case or the Plan or its imp! crnentation, and the

retention or e&nployment of the Conunittee's attorneys, accountants, and other agents shall terminate
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U. Approval Of Lender Settleinent

In the event that thc Bankruptcy Court docs not approve the Lender Settlement on terms agreeable to the Lender s

and the Debtors, thc Confirmation Hearing shall bc adjourned for not less than an additional fourteen (14) days to pi ovidc the

Committee with the opportunity to file and serve objections to the Plan, and all parties' rights, claims and causes of action

(including, without limitation, derivative claiins and claims under chapter 5 of the Bankruptcy Code) and defenses thereto

shall be preserved pending confirination of the Plan and/or resolution of the Committee's and Conimittee members' objections

(if'any) to confirmation of the Plaii,

Dated: Wilmington, Delaware

February 15, 2006

BIRCII TELECOM, INC.

By: /s/Gie o C. Lawhon

Gregory C Lawhon
Chief'Executive Officci, Senior Vice President

Public Policy, General Counsel and Secretary

BIRCH TELECOM 1996, INC,

By: /s! 6~re or~C. Lawhon

Gregory C„Lawhon
Chief Executive Officer, Senior Vice President

Public Policy, General Counsel and Secretary

IQNEX COMMUNICATIONS, INC,

By: /s/Gre/or C. Lawhon

Gregory C. Lawhon
Chief Executive Officer, Senior Vice President

Public Policy, General Counsel and Secretary

IONEX COMMUN(CATIONS NORTH, INC.

By: /s/Gre oi C. Lawhon

Gregory C Lawhon

Chief Executive Officer, Senior Vice President

Public Policy, General Counsel and Secretary

IONEX COMMUNICATIONS SOUTH, INC.

By; ~/s/ Gre //r C. ///who//

Gregory C, Lawhon

Chief Executive Officer, Senior Vice President

Public Policy, General Counsel and Secretaiy
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IONEX TEI.,ECOMMULNICATIONS LEASING INC,

By: /sl Gr~eot~C. Lawhon

Gregory C Lawhon

Chief Executive Officer, Senior Vice President

Public Policy, General Counsel and Secretary

TELECOM RESOURCES, INC.

By: /s/~Ore or C. Lawhoo

Gregory C, Lawhon
Chief Executive Officer, Senior Vice President

Public Policy, General Counsel and Secretary

BlRCH EQUIPMENT, INC.

By: ~ial G~e or C. Lawhoe

Gregory C. I,awhon

Chief Executive Officer, Senior Vice President

Public Policy, General Counsel and Sccretaiy

BIRCH INTERNET SERVICES, INC

By: /s'~Bre oryC. Law'hoo

Giegor'y C. Lawhon
Chief'Executive Officer, Senior Vice President

Public Policy, Crcneral Counsel and Secretary

BIRCH KANSAS HOLDINGS, INC.

Gregoiy C, Lawhon
Chief'Executive Ofhcer, Senior Vice President
Public Policy, General Counsel and Secretary

BIRCH MANAGEMEN'I' CORPORATION

By: Is/Gie oi C. Lawhon

Gregory C. Lawhon

Chief Executive Officer, Senior Vice President

Public Policy, General Counsel and Secretary

BIRCH TELL'COM FINANCE, INC

l3y: //sl Gre or C. Lawhon

Gregory C Lavq/hon

Chief Executive Officer, Senior Vice President
Public Policy, General Counsel and Secretary
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BIRCH TELECOM OF ARKANSAS, INC,

By: /s/ Gr~eory C, Lawhon

Ciregory C. I,,awhon

Chief Executive Officer, Senior Vice President

Public Policy, General Counsel and Secretary

BIRCH TELECOM OF KANSAS, INC.

By: /s/Gre or C. Lawhon

Gregory C, Lawhon
Chief Executive Officer, Senior Vice President
Public Pohcy, General Counsel cind Secretary

BIRCII TELECOlvf OF IVIISSOURI, INC.

By: ~fs/Gre or C. Lace/roa

Gregory C. Lawhon
Chief Executive Officer, Senior Vice President
Public Policy, General Counsel and Secretary

BIRCII TELECOM OF NEBRASKA, INC,

By: /s/Gre o C. Lawhon

Gregory C. Lawhon
Chief Executive Officer, Senior Vice President

Public Policy, General Counsel and Secretary

BIRCH TELECOM OF OKLAHOMA, INC

By: /s/ Gr~eory C. Lawhon

Gregory C I.awhon

Chief Executive OfHcer, Senior Vice President

Public Policy, General Counsel and Secretary

BIRCH TEXAS HOLDINCiS, INC,

Gregory C. Lawhon
Chief Executive Officer, Senior Vice President

Public Policy, General Counsel and Secretary

BIRCH TELECOM OF THE GREAT LAKES, INC

By: ~/s/ Grc ory C,Lacyeoo

Gregory C. Lawhon

Chief Fxecutive Officei, Senior Vice President

Public Policy, General Counsel and Secre ary
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BIRCH TELECOM OF TIIE SOUTI-I, INC.

By; /s/Grc o C. Lawhon

Gregory C. Lawhon

Chief Executive Officer, Senior Vice President

Public Policy, General Counsel and Secretary

BIRCH TELECOM Ol' TFIE WEST, INC,

By: /s/Grc oi C. Lawhon

Gregory C. Lawhon
Chief Executive Officer, Senior Vice President

Public Policy, General Counsel and Secretary

CAPITAL COMMUNICATIONS CORPORAT1ON

By: ~/s/Ore orhC. Lawhon

Gregory C, Lawhon
Chief Executive Officer, Senior Vice President

Public Policy and General Counsel

DUNN k ASSOCIATF. S, INC.

By: /s/Bre~oC. Lawhon

Ciregory C. Lawhon

Chief Executive Officer, Senior Vice President

Public Policy, General Counsel and Secietaiy

I S, ADVERTISING, INC.

By: /s/ Cire~oC. l.awhen

Gregory C. Lawhon
Chief'Executive Officer, Senior Vice President

Public Policy, General Counsel and Sccietary

TELESOURCE COMMUNICATIONS, INC,

Gregory C. Lawhon

Chief Executive Officer, Senior Vice President

Pubhc Policy, General Counsel and Secretary
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AlvJERICAN LOCAL TELLrCOMMI JNICAI IONS L.I .C.

By. BIRCH TEXAS HOLDINGS, INC. its sole member

By'. /s/Gre oi C, Lavrhon

Gregory C. Lawhon
Chief Executive Officer, Senior Vice President
Public Policy, General Counsel and Secretary

BIRCH TELECOM OF TEXAS LTD, L.L.P,

By: BIRCH TEXAS HOLDINGS, INC. , its general partner

By; /s/~Gre pry C. I awhon

Gregory C. Lawhon
Chief Executive Officer, Senior Vice President
Public Policy, General Counsel and Secretary

G.,B., S, COMMUNICATIONS, INC.

By: /s/Gre o C. Lwvhon

Gregory C. Lwvhon

Chief Executive Officer, Senior Vice President
Public Policy, General Counsel and Secretary
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M.B,S. LEASING, INC,

By. /s/ Gr~eory C. Lawhon

Gregory C. Iawhon
Chief Executive OAicer, Senior Vice President

Public Policy, General Counsel and Secretary

Debtors and Debtors- in-Possession

SKADDEN, ARPS, SLATE, MEAGHER A FLOM I.LP

Counsel to Birch Telecom, Inc, , er at,
Debtors and Debtors-in-Possession

By: Is/Mark S. Chehi

Mark S. Chehi (I,D. No. 2855)
Marion M., Quirk (I D. No. 4136)
Christopher S, Chow (I.D. No. 4172)
One Rodney Square
P, O, Box 636
Wilmington, Delaware 19899-0636
(,302) 651-3000

- and-

3 Gregory Milmoe
Four I'imes Square
New York, New York 10036 6552
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EXHIBIT A-1

TO

THIRD AMENDED .IOINT REORGANIZATION PI.AN

OF BIRCH TKLECOM, INC. AND ITS SUBSIDIARIES

REORGANIXKD BIRCH TKLECOM, INC. CERTIFICATE OI' INCORPORATION

(Filed with Plan Supplement to 'I'bird Amended Joint Reorganization
Plan of Birch Telccom, Inc. and Its Subsidiaries)



EXHIBIT A-2

THIRD AMENDED JOINT REORGANIZATION PLAN
OF BIRCH TEI.ECOM, INC. AND ITS SUBSIDIARIKS

REORGANIZED BIRCH TELKCOM, INC. BYLAWS

(Filed with Plan Supplement to Third Amended Joint Reorganization
Pian of Birch Telecom, Inc. and Its Subsidiaries}



EXHIBIT 3

TO

THIRD AMENDED JOINT REORGANIZATION PLAN
Oh' BIRCH TELKCOM, INC. AND ITS SUBSIDIARIES

DESCRIPTION OF NEW COMMON STOCK

The principal terms oi'the New Common Stock to be issued by Reorganized Birch under the Plan shall be as follows;

Authorization:

Initial Issuance:

Reserve;

Par Value:

Voting Rights;

Dividends:

10,000 shares of conunon stock

9,000 shares of common stock

1,000 shares of common stock

$0,01 per sharc

One vote per share

When, as and if declated by the board of directors of Reorganized Birch (the "Board")



EXIIIBI'I' C-1

TO

THIRD AMENDED JOINT REORGANIZATION PLAN
OF BIRCH TKLKCOM, INC. AND ITS SUBSIDIARIES

FORM OF NE%' SECURKD CREDIT AGREEMENT

(Filed with Plan Supplement to Third Amended Joint Reorganization
Plan of' Birch Telecom, Inc. anti Its Subsidiaries)



EXHIBIT C-2

THIRD AMENDED JOINT REORGANIZATION PI,AN

OF BIRCH TKI.ECOiVI, INC. AND ITS SUBSIDIARIES

[RESERVED]

P~'lied with Plan Supplement to Third Amended Joint Reorganization
Plan of'Birch Telecom, Ine. and Its Subsidiaries)



EXHIBIT C-3

THIRD AMENDED JOIhiT RKORC~ANIXATIOY PLA'5

OF BIRCH TKLECOM, INC. A WD ITS SUBSIDIARIES

FORM OF HKAV GUARANTEE AND COLLATERAL AGRKKNKNT

(Filed with Plan Supplement to Third Atnended Joint Reorganization
Pl»n of Birch Telecom, Inc, and Its Subsidiaries)



XXIIIBIT D

THIRD AMENDED JOLT REORGANIZATION PLAN
OF BIRCII TKI ECON, INC. AND ITS SUBSIDIARIES

FORN OF STOCKHOLDERS' RIGHTS AGREKMKNT

(Filed with Plan Supplement to Third Amended Joint Reorganization
Plan of Birch Teiecom, Inc, and Its Subsidiaries)



EXHIBIT E

TO

THIRD AMENDED JOINT REORGANIZATION PLAN
OF BIRCH TELECOM, INC, AND ITS SUBSIDIARIES

FORM OF CI.ASS 4 CREDITOR TRUST AGREEMENT

(Filed with Plan Supplement to 'I"bird Amended Joint Reorganization
Plan of'Birch Telecom, Inc. and Its Subsidiaries)



EXIIIBITF

ro

THIRD AMENDED JOIN'I' REORGANIZATION PLAN
OF BIRCII TELKCOM, INC. AND ITS SUBSIDIARIES

FORM OF DEFICIENCY CLAIM TRUST AGREEMENT

{Filed with Plan Supplement to Third Amended Joint Reorganization
Plan of'Birch Telecom, Inc. and its Subsidiaries)



TO

THIRD AMENDED JOINT REORCANIZATION PLAN
OF BIRCH TKLECOM, INC. AND ITS SUBSIDIARIES

FORM OF PLAN TRUST AGRKKMKNT

(Filed with Plan Supplement to Third Amended Joint Reorganization
Plan of Birch 'I'eiecom, Inc. and Its Subsidiaries)



SCHEDULE I

THIRD AMENDED JOINT REORGANIZATION PLAN
OF BIRCH TELKCOM, INC. AND ITS SUBSIDIARIES

NON-EXCLUSIVE SCIIKDULK OF RETAINED ACTIONS



SCIIEDULE 1

, Non-Exclusive Schedule of'Retained Action , I

Retained Actions (as defined in the Plan) include but are not limited to the following causes of action and

claims, unless otherwisc provided under the Plan:

{I) Claims and causes of action asserted or capable of being asserted by the Debtors against the

parucs to thc pending litigation matters set forth in Exhibit I hereto

(2) The Debtors and Reorganized Debtors also have or may have, and are retaining, various claims,

causes of action or rights arising under oi pursuant to their insurance policies, and all rights arising under, relating to, oi in

coimcction with such policics are expressly iesei ved and retained.

(3) I he Debtors and Reorganized Debtors also have or may have various claims, causes of action or

i ights against certain parties not specifically identified herein, including claiins, counterclaims and crossclaims in any

pending litigation, All such claims, causes of action or rights are expressly r'eseived and retained,

(4) The Debtors have numerous potential claims against customeis who are behind or who have failed

to make payment as required by contract. The Debtois are pursuing collection with respect to their accounts and may be

forced to lile suit against some of' these customers. Additionally, many of' the Debtors' past or present customers have filed

for bankruptcy protection and the Debtors are pursuing claims against these customers tluough the bankruptcy process.

(5) The Reorganized Debtors shall retain the right to assert any Avoidance Action (as defined in the

Plan) defensively against any holder of a Claiin that may be subject to an Avoidance Action, but only to the extent necessary

to offset any hability of the Debtors or the Reorganized Debtors on unsettled and Disputed General Unsecured Claims,

including without liinitation, Claims of the kind contemp]ated by section 502(g)(1) of thc 13ankruptcy Code

ALI. OF THI.. ABOVE PERSONS OR ENTITIES INCLUDE TIIEIR AGENTS, EMPLOYEES,

PROFESSIONALS, REPRESEN'I'ATIVES, OFFICERS, DIRECTORS, MEMBERS, PARTNERS, SUCCESSORS,

AH'ILIAT ES AND ASSIGNS, I' URTHFR, THE I')EBIORS FXPRF SSLY RESERVE THE RIGH 1' TO AMEND OR

SUPPLEMENT THIS SCHEDULE A'I' ANY TIMI.:PRIOR TO fHE CONFIRMATION IIEARINCi

'fHE DEBTORS EXPRESSLY RESERVE AI.L RIGHTS, DEFENSES AND COIJN I ERCI..AIlvIS

AGAI NS I' ANY PERSON OR ENTITY THAT HAS ASSLRTED OR COI JLD ASSERT A CAUSE OF ACTION OR

CLAIM AGAINST THE DEBTORS,

In addition to possible causes of action and claims listed herein, the Debtors may have, in the ordinary course of
business, numerous causes of action, claims or rights against vendors or others with whom they deal in the ordinary

course of business ("Ordinary Course Claims" ), The Debtors and Reorganized Debtors reserve their rights to

enforce, sue on, settle or compioinise (or decline to do any of the foiegoing) thc Ordinary Course Claims, as weil as

thc claims and causes of'action listed herein.



EXHIBIT 1

r~endin Liti ation Matters

John Far/y v Birch Telecom, inc, Case No 03CV2!6400, Division 3, pending in Circuit Court of Jackson County,
Missouri,

Iiarrison James Coney v, Ionex Telecommunications, lnc. , Case No. 310-2003-061,56, pending before the 'I'exas
Conunission on Human Rights.

yo/anda /vicC/uskey, Case No. ,361-2003-01243, Case No . .361-200.3 01357 and Yolanda McCluskey v, Birch
'1 elecoin, Inc. , Case No. 2004-2630, pending iii the District Court of El Paso County, Texas.

dwoni'ca Taylor v, Birch Telecom of the South, Inc, Case No, I:05-CV 1414, pending iii the District Court for the
Northern District of Georgia, Atlanta Division

Beckye Coleman v, Birch Telecom, Inc. et al. , Case No, 310-2003-06885, pending before the I'exas Commission on
Human Rights

Ver'onica Chavez v, Birch Telecom, Inc, , Case No 2004-2631, pending in the District Court of El Paso County,
Texas,

Karmina Rill v, Birch Telecom, Inc, et al. , Case No 281 2003-0 1 470, pending before the ICansas Conunission on
Human Rights.

Kim/e'er/y Ilgen v, Birch Telecom, Inc et al, , Case No, .36A-2004-00352 and Case No 650-04-343, pending before
the City of Austin Texas Equal Fmployinent/Fair Housing Office

Pau/ IIull v, Birch Telecom, Inc, et a/, Case No, 311-2004-04207, pending before the Oklalioma Coininission on
IIuman Rights.

Douglas Streatcr v, Birch Telecom, Inc. et al. , Case No. , 310 2005 01634, pending before the Civil Rights Division
of the Texas Workforce Commission and the Fort Worth Community Relations Departinent

A/1, JO dl'c IrIFI, L.L.P, and Angel Reyes vs. SBC Communr'cations, Inc, SBCAdvertising, L P, Zachariah Munni'ng,
Barnett Z Ivianning, Inc, Accident dc InJury Professionals, and Birch Telecom of Texas Ltd, LLP, Case No, 05-
05771, pending in Dallas County, I'X District Court.

A-Tech Surfus Internet Connect, LLC v, Birch Te/ecom, Inc„, dtbla ionex Telecommunications, lnc, Case No, 05-
40478, pending in the United States District Court of Appeals for the Fifth Circuit.

Guardian Automatic Sprinkler Co., Inc, v. ATd'cT Corp, and Birch Telecom, Case No, 04-2492-III, pending in
Chancery Court for Davidson County, Temiessee at Nashville,

Hclviakin Pharmacy v. Ionex Telecommunications, Inc, Case No, 95,411,pending in County Court at Law No. 1,
Jefferson County, Texas,

Argonaut Group, inc v Birch Telecommunications flkla Ionex Communications, inc„, et al, Case No, 200'3-CI-
15080, pending in the District Court of Bexar County, Texas

kd'cH'Supp/y, Inc. v. d'VICI international, Inc„Valor Telecom, SBC Communications, Inc flkJa Southwestern Bell,
Birch Telecom ofTX Ltd„L,I. P, fffJa Birch Telecom of TX /ne. , and Quest, Case No, 15654, pending in the
District Court of Lamb County, '1'exas

Corriputer Re/p for Kids, Inc. v Birch Telecom, Inc, , Case No SM 2004 011825 IHA, pending in Small Claims
C:ourt Jefferson County, Alabama, appealed to Circuit Court

Max C. Pope, as Trustee vs Bi'rch Telecom, AP No, 05-00129- fBB, pending in U.S, Banlauptcy Court, Northern
District of Alabama, Southern Division.



Oklahoma Refiab rlc Respiratory, Inc v. Birch Telecoin of Olclahoma, Inc and Ionex Communr'cutions, Inc. , Case No

CJ-2004-4089, pending in Oklahoma County District Court

Brannon Rasberry d'c Associates, Inc, v. Ionex Communrcations, Inc, Case No 2003-4194, pending in County Court

at Law, Number 3, El Paso County, Texas.

21. Integrated Detection Services, L.P. v, Ionex Telecommunications, Inc, Birch Telecom, Inc, , Brenda French and
Mike Irwin, Case No, 2005-44341, pending in District Court of Harris County, Texas.

Southwestern Bell Telephone Company ("S8'BT")v, State Corporation Commission ofthe State of Kansas and
Birch I'elecom of Kansas, Case Number 01-4158-RDR, pending in United States District Cour& for the District of
Kansas (Topeka).

23 Arbitration of/Yon-Costing Issues for Successor Inter connection Agreem enls to the Texas 271 Agreement, Docket
No. 28821, pending before the Public Utility Cornrnission of' Texas, Austin, Texas.

24, Post Interconnection Dispute Resolution Proceeding Regarding Fire (.enter UNE Declassification, Docket No
31,30, pending before the Public Utility Commission ofTexas, Austin, Texas,

25., In the Matter ofSouthwestern Bell Telephone, LP 's Appli cation for Price L)eregu/ation ofCertain Residential and
Business Telecommunicanons Services in the Kansas City, wichita, and Tope/ca, Kansas, Metropolitan Lxchanges
Pursuant to K S,.A. 66-2006(q), Docket No. 05-S'WBT-907-997 PDR, pending before the Kansas Corporation
Commission, Topeka, Kansas.

26 In the Matter of'the Petition ofCLEC Coalition for Arbitr ation against Southwestern Bell Telephone, L.P dlbla SBC
Kansas under Section 252(b)(1) of the Telecommunications Act of'1996, Docket No. 05-8 fKT-365-ARB, pending
before the Kansas Corporation Conunission, Topeka, Kansas.

27, In the Matterof a General Investigation to Establish a Successor Standard Agreement to the Kansas 271
Interconnection Agreement, Docket No. 04-SWBT-763-GIT, pending bcforc the Kansas Corporation Commission,
Topeka, Kansas.

28, Southwestern Bell Telephone, L P. dlbta SBCMissouri 's Petition for Compulsory Arbitration of Unresolved Issued

for a Successor Agreement to the Missouri 271 Agreement ('M2A"), Case No, TO-2005-03,36, pending before the

Missouri Public Service Commission, Jeff'erson (.",ity, Missouri,

29, Peti'tion ofCLEC Coalition Against Southwestern Bell Telephone, L P dlbla SBC Oklahoma under Section 252(b)(1)
ofthe Telecommunications Act of /996, pending before the Oklahoma Corporation Commission, Oklahoma City,
Oklahoma, PUD 200400497

30. Sage Teiecom, I.,P v Public Uti/ity Commission of Texas, Case No. A-04-CA. 364-SS, pending in the United States
District Cour1, Wcsterz District of Texas, Austin Division,

31. Southwestern Bel/ Telephone, L.P dlbIa SBCMissouri v The Missouri Public Service Commission, et al. , Case No,
4; 05CV01264CAS, pending in the United States District Court, Fwstem District of Missouri, Eastern Division,

32. In Re,' Petition for Generic Proceeding to Set Rates, Terms and Conditions for Batch Hot Cuts for UAE-P to USE.
L Conversions and for ILEC to U/r/L-L Conversionsin the Bel/South Telecommunications, Inc, Service Area, Docket
No 041338-TP/D ocket No. 040301-TP, pending before the Florida Public Service Conunission, Tallahassee,
Florida.

33. All South Properties vs Birch Telecoin, Case No, St@200312934,pending in the Small Claims Court of.lcfferson
County, Alabama

Rankin Insurance Group Inc v. Birch 7'elecom, Inc, Case No, 05-CVM-36595, pending in the General Court of
Justice, Mecklenburg County, North Carolina,



35, City re St I.oui», Mi»sr&uri v Birch IvIrr&rageme&rr, Case No ET442320, pending in the City Court of St, Louis,

Missouri

36 James A Bower v Birch Teiecnm, Inc, , Wage Claim Number 050922-2, pending before the Kansas Department of'

Labor .

443972.Wianington Server ]A - tASV/



SCHEDULE 2

TO

THIRD AMENDED JOINT REORGANIZATION PI.AN

OF BIRCH TKLECOM, INC. AND ITS SUBSIDIARIES

NON-EXCLUSIVE SCIIKDULK OF ASSIGNED AVOIDANCE ACTIONS



Named

Party

A~id A id A

Total Preference
Period Payments

1601 Tower Properties, L.L,C.
1stel, Inc.
6070 Gateway East, LP
Aaron Spiegel
ABG Partnership Ltd.
Adams-Gabbert & Assoc, Inc,

Adtran, inc
AEW! McCord, LP
Affordable Car Carriers
AG Communications, Inc,
Agbri Commodore LP
Akins Ford Corp.
Alabama Power Company
Alabama Public Service Comm
Alagasco
Allen Samuels Dodge
Alliance Communications
Allied Waste Services
Aliltel Communications Product
Alltel Communications Service
Alltel, Inc.
AMA Techtel Communications
ArnerenUE
American Backflow
American Bar Association
American Express
American fiber Network, Inc.
American Sentry
Americom Imaging Systems
Ameripride Service
Ameripride Services, Inc,
Arneritech - lliinois CABS
Ameritech Payphone Services
Amer-Stor, Inc.
Arnresco Commercial Finance In.

Andrews TX
Antronix Distribution 8 Supply
APCC Services Inc
AP-Knight, LP
Arch Wireless Operating Co.
Ard, inc
Arizona Corporation Commission
Arkan. Int. Carrier Line Pool
Arkansas Intst Carrier L.ine
Armour Independent Telephone
Ascentiai Software Corporation
Ashley Oaks Properties, LLC
Associated Generai Contractors
Associates Solutions, Inc.
AT8T (TCG) Public Markets

$10,824,00
$11,17
$8,643 74
$1,400,00
$40.05
$14,080.00
$81,360,.02
$18,954.49
$75,00
$467 48
$7,362.12
$3,685,55
$502,55
$3,374.83
$68,86
$1,386 22
$505,97
$274.94
$2,005.14
$866 47
$155,239.18
$55 93
$13,777.63
$65,00
$310.00
$172,235.38
$39.31
$1,105.28
$169.82
$268,78
$61.09
$6,265.53
$5,399.42
$1,646.88
$92.38
$521.63
$1,875,36
$50,420 60
$15,854,23
$452.01
$122,59
$45 00
$3..00
$15,00
$183 99
$48,307.50
$23,833,43
$ I,425.33
$25,767.00
$882.28



Named

Party

ATIS
Atmos Energy
Atomz Corporation
Austin Independent Business
Aztec Capital, LLC

Bandwidth Exchange Bldgs. LLC
Bar Green lnc.
Baytown TX
BCE Conferencing
Bek Communications Cooperative
Ben E, Wiggins
Bestline Communications, LP
BGM Industries, Inc

Big River Telephone Company
Bill Rosen
Birdell Robinson
BlackBerry
Blaklee Jones-Kelley
Blossom Telephone Company
Bluestem Farm 8 Ranch Supply
Bluevista Phone Service-Spruce
Board of Public Utilities

Bob Newman
Bonham TX
Bostech Services, Inc,

Bradley K. Schimmel
Brandon M Harpold

Brazos Telephone Cooperative
Brian Kasarjian
Brian Mayfield

Bridgewater-Canistota Tel Co
Broadlink Telecom
Brocato's Auto Repair LLC

Brookings Municipal Utilities

Bruno Family Real Estate

Bullseye Telecorn Inc,
Business Telephone Co. , Inc.
C. T. Godwin

C.O.T,P.A., (Parking Division)

Cali Schelling
California Secretary of State
Callwave, Inc
Canadian Valley Telephone
Capital 4 Outsourcing - TX

Capital Telecommunications Inc

Career Builder, Inc.
Carnegie Telephone Company
Carol Wilson
Carolina Business Comm„ inc.
Cassandra Wood
Cathy A. Banks
Cbeyond Communications of TX
CCA Financial, Inc

Total Preference
Period Payments

$430.00
$255.34
$315.00
$15.71
$147.21
$15,923 96
$3,877,20
$1,382.33
$9,838.35
$263,43
$640.28
$56.90
$'1,276.96
$422„15
$3,418.75
$2,650 00
$1,500.00
$204,02
$13 65
$66.71
$63,25
$1,813,58
$40.53
$509.15
$119.08
$465 80
$320,00
$44 67
$157.17
$183 96
$514 74
$66,79
$691 40
$4,775.77
$17,441.30
$20.79
$40'l. 15
$5,921 .50
$661.08
$890 00
$25,.00
$189,60
$26„01
$81.53
$'I13.73
$1,999,99
$79„97
$408.77
$4, 141.48
$828.13
$110,02
$753,89
$43,716,33



Named

Party

CCI - 16055, LTD

Cejan Autobody Repair
CenterPoint Energy
Central Detroit Diesel-Allison

Central States Recovery, Inc

Centrifuge, Ll..C
Centriq, LLC

Centris
Charlotte Chamber
Charter Fiberlink

Cherokee Telephone Company
Chester Press
Chicago Title Insurance Company
Chris Cagle
Chris Gianakos
Chris Lee
Cincinnati Bell Public Comm
Cintas Corporation
Cintas Document Management
Citizens Telephone Company
Citizen's Utility Ratepayer's
City National Bank
City of Abilene, TX
City of Ada, OK

City of Addison, TX
City of Aledo, Tx

City of Alice, TX
City of Allen, TX
City of Alvin, TX

City of Amarillo, TX
City of Angleton, TX
City of Ardrnore, OK
City of Arlington, TX
City of Atlanta, TX
City of Austin, TX

City of Balch Springs, TX
City of Beaumont, TX
City of Bedford, TX
City of Beeville, TX
City of Bellaire, TX
City of Belton, TX

City of Benbrook, TX

City of Big Spring, TX
City of Breckenridge, TX
City of Brenham, TX
City of Bridge City, TX
City of Brownsville, TX
City of Burleson, TX
City of Carrollton, TX
City of Carthage, TX

City of Castle Hills, TX
City of Cedar Hill, TX
City of Cedar Park, TX

Total Preference
Period Payments

$5,263.04
$89 83
$61.48
$1,940,52
$558., 27
$38,850.00
$4,666,64
$3,587.43
$486..00
$176.77
$10 01
$1,621.38
$5,700,00
$1,240 49
$360.62
$689., 13
$346.30
$2,528,37
$934 00
$37,62
$1,238.27
$19,577 49
$7,793.89
$1,928.02
$5,290..96
$625.32
$1,832.54
$910..80
$2,269,08
$6,288.46
$640 50
$347,35
$95,686,83
$648.89
$140,869.17
$781.00
$10,817„77
$6,214,32
$603.73
$959.81
$1,105,14
$644.95
$1,668.52
$554.19
$1,947.00
$578.68
$8,145.77
$3,554,60
$3,312,43
$1,543,56
$810.32
$2,253,07
$520, 19



Named

Party

City of Center, TX
City of Cleburne, TX
City of Colleyville, TX
City of Colorado City, TX
City of Columbus, TX
City of Corpus Christi, TX
City of Corsicana, TX
City of Crowiey, TX
City of Dallas, TX
City of Deer Park, T X
City of DeSoto, TX
City of Donna, TX
City of Duncanville, TX
City of Edinburg, TX
City of El Paso, TX
City of Elgin, TX
City of Enid, OK
City of Ennis Tax Assessor
City of Ennis, TX
City of Euless, TX
City of Farmers Branch, TX
City of Floydada, TX
City of Forest Hill, TX
City of Forney, TX
City of Fort Stockton, TX
City of Fort Worth, TX
City of Friendswood, TX
City of Frisco, TX
City of Galveston, TX
City of Garland, TX
City of Georgetown, TX

City of Graham, TX
City of Granbury, TX
City of Grand Prairie, TX
City of Greenville, TX
City of Groves, TX
City of Haltorn City, TX

City of Harlingen, TX
City of Hereford, TX
City of Hewitt, TX
City of Hillsboro, TX
City of Houston, TX
City of Humbie, TX
City of Huntsvilie, TX
City of Hurst, TX
City of Irving, TX
City of Jacinto City, TX
City of Jasper, TX
City of Jefferson, TX
City of Jersey Village, TX
City of Katy, TX
City of Keller, TX
City of Kennedale, TX

Total Preference
Period Payments

$613.56
$2,195,85
$1,842.61
$1,492.26
$1,993,95
$64,339,96
$'l, 727.68
$900 50
$238,5'76.03
$975,42
$2,814.04
$554.75
$2,789.44
$1,915,49
$94,277.52
$598.62
$1,784.89
$7,90
$1,478.36
$6,561.85
$8,430,34
$547,50
$1,170.95
$854,00
$872,19
$80,085., 10
$1,018,40
$2,191,08
$9,241.08
$8,0'l6 58
$603.77
$680.32
$1,194,06
$13,052.20
$2,171.40
$686.20
$3,867,06
$2,468.56
$1,113.88
$'l, 504.54
$864,64
$453,605, ?6
$613.16
$1,562.10
$10,327., 32
$3,260.34
$525.53
$294 69
$814.32
$582 09
$876 90
$583,28
$670,92



Named

Party

City of Kermit, TX
City of Kilgore, TX
City of Klngsville, TX
City of La Porte, TX
City of Lampasas, TX
City of Lancaster, TX
City of Laredo, TX
City of Lockhart, TX
City of Longview Finance
City of Lubbock, TX
City of Lumberton, TX
City of Magnolia, TX
City of Mansfield, TX
City of Marlin, TX

City of Marshall, TX
City of McAllen, TX
City of McGregor, TX
City of McKinney, TX
City of Mesquite, TX
City of Mexia, TX
City of Midland, TX
City of Midlothian, TX
City of Mission, TX
City of Missouri City, TX
City of Monahans, TX
City of Mount Pleasant, 'TX

City of Muskogee, OK

City of Nacogdoches, TX
City of Nederland, TX
City of New Braunfels, TX
City of North Richland Hill, TX
City of Odessa, TX
City of Orange, TX
City of Pantego, TX
City of Paris, TX
City of Pasadena, TX
City of Pearland, TX
City of Pharr, TX

City of Pittsburg, TX
City of Plalnview, TX
City of Piano, TX
City of Port Arthur, TX
City of Port Isabel, TX
City of Port Neches, TX
City of Richardson, TX
City of Richland Hills, TX
City of Richmond, T'X

City of Roanoke, TX
City of Rockdale, 'TX

City of Rockwall, TX
City of Rollingwood, TX
City of Rosenberg, TX
City of Round Rock, TX

Total Preference
Period Payments

$1,468.80
$1,037.60
$1,236.96
$2,168.63
$1,109 36
$1,218.28
$25,816.05
$510.72
$9,116,22
$18,015.87
$669.80
$1,045,51
$6, f 05,80
$1,091,86
$2, 123.67
$7,513,21
$608,96
$5,349.28
$6,650,48
$1,354,37
$18,690.84
$782.23
$1,555.94
$534.30
$1,866,84
$1,278.78
$1,206 94
$1,657.98
$1,942,00
$1,607,33
$5,679 92
$17,024.35
$3,706.50
$1,666,02
$1,746.24
$1'l,682,99
$1,117.20
$2,028,87
$2,055,.21
$791.65
$7,493,26
$3,759 44
$520,80
$531.00
$10,563.35
$1,339.02
$3,632,99
$666.42
$644 96
$3,104.88
$1,146.36
$2,513.78
$4,033,80



Named

Party

City of Saginaw, TX
City of San Antonio, TX

City of Sand Springs, OK

City of Seabrook, TX
City of Seguin, TX
City of Seminole, TX
City of Snyder, TX
City of Stafford, TX
City of Stillwater, OK
City of Sweetwater, TX
City of Taylor, TX
City of Teague, TX
City of Temple, TX
City of Terrell, TX
City of Texas City, TX
City of the Colony, TX
City of Tornball, TX
City of Tyler, TX
City of Universal City, TX

City of University Park, TX
City of Vernon, TX
City of Victoria, TX
City of Vidor, TX

City of Waco, TX
City of Watauga, TX
City of Waxahachie, TX
City of Weatherford, TX
City of Webster, TX
City of West, TX
City of Wharton, TX
City of Wichita Falls, TX
Ciarke Power Services, inc.
Classic Vending ft Coffee
Clear Creek County Treasurer
CNA Surety
College Station TX
Collinsville City OK
Colonnade Realty Holdings L.P,
Colorado Public Utilities Comm

Colorado PUC Low lnc Fund ff251
Comcast Phone of TX LLC

Comm South
Communication PowerSystem-CPSI
Communication Wiring Solutions
Competitive Carriers of South
Computer Toolz, LLC

Connect Paging Inc
Contractor's Mechanical, Inc

Corporate Tower LLC

Coverall of i1ouston
Cox Com, inc,
Cozad Telephone Corn pany
CPL Retail Energy, LP

Total Preference
Period Payments
$991 86
$95,653,70
$892.,95
$1,039 36
$1,301.67
$1,868.25
$1,516,50
$589.96
$670.12
$1,824.90
$966,45
$564„54
$4,693,76
$1,371,60
$2,579.95
$682,06
$7,149.28
$23,406.38
$933,74
$816.42
$502.83
$2,795., 10
$1,662.00
$34,972,48
$1,599.70
$1,537.63
$1,621,38
$1,005.37
$768,90
$86'l .36
$5,100.81
$1,O7O. OO

$2,110.67
$65 47
$1OO, OO

$747.40
$412.94
$12,956„76
$2,060.85
$235.92
$107.03
$23.77
$20,880,Q9

$865,00
$10,000.00
$74.82
$18..01
$4,002,09
$17,Q45.21
$514.80
$1,991.44
$11,38
$10,915,35



Named

Party

Craw-Kan Telephone Coop
Critical Path, Inc,
Cross Telephone Company
CT' Properties
CTE
CTSI - Stillwater

Culligan Water Cond, -Fenton, MO

Cumby Telephone Coop, Inc.
Cunningham T'elephone Co Inc
Cust'O'Fab Service Company
D,A. Comp Consulting, Inc.
Dallas County Tax Assessor
Dana Panasuk
Daniel English
Data Net Systems LLCilPP Escrow Trust Account
Data Source Media
David Shields
Deffenbaugh Disposal Service
Del City OK
DeLaSalle Education Center
Delaware Secretary of State
Dell Marketing L,P,
Delta Dental
Delta Dental of Missouri

Deluxe Business Forms 8 Suppls
Denton TX
Direct Messenger Service
Donald Franco
Double T Enterprises
Douglas Hood
DP Electronics, Inc,
DST Realty Inc.
Dynamic Recovery Services Inc
e Cashf low Systems
Eagle Lake TX
East Montgomery, L.L.C,
Eastern Shore Chamber of Comm
Eastex Telephone Coop, lne
Ed Schram Dodge inc
Edward Gibson
Egyptian Telephone Coop Assn
El Paso County Treasurer
Elf-Saline Unified School Dist
EMG Communications
Emory TX
Employer Medical Services
Emporia Motors Inc
Emporia Printing
Endowment 8 Foundation Realty
Enid OK
Equant Inc,
Equifax information Svcs, LL.C
Equt'pment Management Serivces

Total Preference
Period Payments

$55.89
$525„00
$60.2S
$7,153„50
$262.50
$23,89
$21,20
$65.,50
$214 08
$45.00
$907.48
$24 85
$564,81
$7.31
$'l, 393,57
$1,726,99
$526.09
$91,60
$263,SS
$4,756.50
$56,715,00
$5,527.50
$133,123.26
$9,687.60
$749.47
$2,917.65
$4,459,07
$115,13
$1'I6.00
$230 68
$2,301..31
$339,503.00
$125 12
$838,55
$652,07
$1,825.00
$191,00
$97.96
$55.88
$196.88
$62 45
$834.65
$1,246„32
$13,640,65
$501,00
$54.14
$411 26
$768.96
$5,989,61
$273,62
$16,118,00
$1,422.96
$19,26



Named

Party

Erby P. Lelble
Ernest A. Ford
Eschelon Telecom, Inc,
ETS Payphone, Inc

Eufaula OK
EUR Systems
Excel Telecommunications, inc. ,

Express Business Services
Express Communications Supply
Express Personnel Services Inc

Express Telephone Services
ExpressBill, Inc.,

FBA Realty Amarillo, Ltd

Fastpro international, inc,
Faulkner, Steven l3,

Federal Communications Bar Asn
FedEx Freight East
Fidelity Telephone Co.
First Choice Telemanagement
First Industrial, i. P.
First Telecorn Group, Inc,

Fishbones, Inc. - A Texas Corp
Fisher, Judith R,
Fleet Fueling
For 1031 Regents LLC

Foremost Telecommunications
Forrestt Howard

Fort Randall Telephone Company
Foss Training and Consulting
Frank L, Traver
Fredrick Harlow

Freeman, Trent C.
Frey Carpet 8 Furnishings Care
Frontier - A Citizens Comm Co„
Frontier Communications of MN

Fry-Wagner Moving 6 Storage
FSH Communications
Ganado Telephone Co.
Garden Valley Telehone Co.
Garden Valley T'elephone Co.
Garry Mize

Gary Ferguson
Gary S Howard

GCB Communications dba Pacific
GCEC Technologies
GE Capital
Genisys Group Inc
Geo. E Fern Co
Geo Groh and Sons, inc,
Gerald Schumann Electric Inc
G- Five Corporation
Gid R Johnson Family Real
Gisick, Michael

Total Preference
Period Payments

$2, 154.86
$4,537.72
$14 76
$32 11
$164..86
$312.50
$227.98
$596,92
$802,23
$13,596 12
$91,19
$2,025„84
$4,573.72
$1,145.12
$323,727„17
$125.00
$2,224, 73
$134,73
$7,727,16
$11,245,.54
$366.38
$54 69
$2,412..33
$63,276.67
$3,587.28
$62.19
$549.28
$1,228 03
$995,00
$222, 05
$501 33
$2,362.50
$940,.00
$'I, 264 11
$9,582,91
$18,633.61
$4,802,67
$18,35
$0,49
$343,60
$156., 79
$237.,96
$5,062,50
$255„39
$104,82
$128.67
$66,626, 82
$325,59
$683,84
$917 30
$1,373.32
$1,910 00
$164 01



Named

Party

Global Crossing
Golden Belt Telephone
Golden West Telecommunications
Gonzales TX
Grand Centre LLC

Grand River
Granite Properties/NWX Partner
Grapevine, TX
Graybar Financial
Great America Leasing Corp,
Great Plains Communications
Green Hills Telephone Co.
Gregory F., X, Daly
Guest 8 Associates P,C,
Gulf Coast Teleco
H & B Communications
Haberberger, inc
Habia Cornunicaciones
Hall's Cutligan - Wichita
Hamilton Long Distance
Harris 8 Son Trash Recycling
Harrisonville Telephone Co
Haviland Telephone
I learn, TX
Heartland Telecomm Co of iowa

Henry A Ganzaiez
Henry Communications

Hershey Coop Telephone Co.
Hidalgo TX
Highland Park, TX
Highwoods Realty LP

Highwoods Realty, LP
I-fills Telephone Company
I /itec Communications
Hollingsworth, David

Horne Telephone Co
Hometown Solutions
Hot Jobs
House of Real Estate
Houston independent School Dis

HQ Global Workplaces
IBM Corporation
ICG Communications
Icon Properties-PlainviewPlace
Ikano Communications, Inc,

ikon Office Solutions
independent Neca Services
Innovative Technology Solution

lnSite El Paso (Overland) LP
InSite Fountainview, L.P.
Institute of Psychorientology
Integra Te!ecom
international Communications

Total Preference
Period Payments
$712.87
$46,18
$363.76
$664.00
$4,980,72
$84„11
$10,826,20
$1,240.36
$787.46
$1,865,66
$726.66
$15,05
$150.00
$20.00
$2,180.54
$19.48
$927.67
$106,.79
$21.,26
$2,47
$70.00
$426.86
$495.59
$1,093.65
$285„75
$3,966.07
$11,33
$20.50
$522.00
$169.65
$1,161 83
$17,265.74
$21,29
$13.28
$683,186,86
$191.76
$11,79
$3,372„00
$700.00
$784.47
$95,599,97
$3,735,62
$205.44
$12,802.38
$4,992.00
$3,228,43
$122,499.36
$2,136,00
$5,175 43
$35,268,99
$500.00
$20„33
$14,422,00



Named
Party

Interstate North Office Park
Interstate Tele-corn Coop, Inc.

Intrust Card Center
Investigative Solutions
lowe Network Services
iowa State Bar Assn
lowe Telecorn
IQC, LLC dba CNB Communication
Jack E, Mills, Partner
Jacksboro Public Library

Janet Shuey
Javelli, John
Jeffrey A. Sapinsley
Jeffrey P., BieIicki
Jenks City, OK
Jeremy D. Wells
Jerry Cheek
JlK Enterprises I.LC
JMZ Associates
Joel Tassiello
John Bergman
John Fittell

John W Tull, Jr.
John W. Jones
Johnson County Treasurer
Johnson, Gary
Joshua Aaron Kvas
K, C. Partners
Kalyanam Ramesh
Kansas - Division of Purchases
Kansas Gas Service
Kansas Rest 8 Hosp. Assn
Kansas Turnpike Authority

KB Fund VI

Kejr, Larry
Keller Fire 8 Safety, Inc,

Kelly Alley dba The Fons Man

Ken Sparks
Kenneth Copeiand
Kenton Brothers, Inc, .

Kerry Pollard
Kevin Johnson
Kevin T, Shirernan
Key Corporate Capital Inc,

Key People Company inc
Koger Equity, Inc.
KONE
Konstantinos A, Kopules
Kristina Lynn Davies
Kross Office Outfitters

Kurt Hoimes
L.A, Weight I..oss
Laclede Gas Company

Total Preference
Period Payments

$457.57
$2, 196 00
$20.00
$4,289.50
$977,22
$125.00
$258,68
$49.23
$1,000.00
$308.03
$8,470,00
$187,,67
$158.58
$34..63
$664 52
$280.00
$207.64
$303.69
$37,913., 82
$1,458.54
$127 25
$234.78
$16,021 61
$52,08
$3.00
$296, 181 83
$45 00
$54,010.32
$1,637.47
$974.56
$2,332.80
$4,450,78
$510.64
$11,037,57
$8,828,22
$2,688.58
$8,103.86
$330,00
$125.00
$74,50
$363,90
$117.78
$525 00
$3,879 83
$420.00
$45, 883,00
$127,55
$124,47
$497.08
$1,019.10
$240.76
$420.28
$565.,94



Named

Party

Lake County Communications
Lan-Com Technologies, inc
LandShapes INC

Laredo Communications
Lathrop Telephone Company
Lavaca Telephone Company
Leading Edge Communication
Lee Ann Heise
Lenox Park Building D Partners
Level 3 Communications, LLC
Levitt Enterprises, Inc.
Lewisville TX
Lightyear Communications
Lincoln Champion investors, I P
Local Phone Services, Inc.
Logix Communications Corp
Looking Glass Networks
l..ord's Computer Group Pattners
Love Box Co,
Lyndy Boyd
Madison Telephone Company
Madisonville TX
Maid of Honor, Inc
Mail Print, inc
Mapleton Comm Management Co
Mark Ditta
Mark Wood
Market Centre
Marriot
Mary Carol Hasty
Max Gregory Munder
MC Lioness Realty Group LLC
McCarthy, Burgess 8 Wolff
McCorrnack-Payton Storage
MCI

McKinzie Pest Control
McKnight Investment
MCR Partners
Medicine Park Telephone Co.
Melissa Garza
Metavante Corporation
Metro St, Louis Sewer District
Metro Tech Service Corp.
Metrocall
Metrocall Wireless
MetTel Clearing Services
Michael P, Couch
Mid America Computer Corp
Mid-America Telephone Company
Mid-Cities Office
Mid-Cities Office Systems, Inc
Midcontinent Communications
Mid-Missouri Telephone Company

Total Preference
Period Payments

$12.85
$814.68
$541.00
$12.50
$227,52
$10 54
$331,36
$24,968.00
$6,443,92
$33,579.00
$1 7,500.00
$1,353.76
$28.63
$20,381., 56
$174 75
$21,31
$51,855,45
$16,633.88
$5,243.05
$257,.26
$246.55
$1,503.56
$591.05
$70,045,31
$96.22
$2,625.00
$2,200.53
$2,666.66
$3,700.00
$977.50
$100,00
$91,660,46
$2,297,90
$1 7,419,62
$1,001,731,96
$255..97
$11,591,72
$76,749.50
$13,41
$59.40
$16,777,34
$244.53
$150.00
$344, 71

$580,45
$214.40
$288,59
$16,296.,02
$22.68
$'I 8,466,93
$24, 612.82
$1,826,01
$11 47



Named

Party

Midstate Communications-SD
Midwest Locksrniths, Inc..

Midwest Mechanical Ser, Inc

Midwest Waste
Mike Farmer
Missouri Network Alliance
Missouri Notary Service and

Missouri Valley Communications
Missouri-American Water Co,
Mobile Area Chamber of Commere
Modern Air Conditioning

MoKan Dial Telephone Company
Monster Worldwide, Inc,

Moses Garcia
MoUSF Administrator

Mukesh Nagpal
Mustang OK
Mutual Telephone Company
Mam es4Ever
National Building Systems
National Emergency Number Assn
National Teachers Hall of Fame
Navigator Telecommunications
NC Dept Commerce i Utilities

NE Tech 8 Telecommunications
Nebraska Central Telephone Co.
NEC Unified Solutions, inc,

NECA KUSF
NECA OKUSF
NECA TXUSF
Nevada Public Utilities Comm
New Access Communications
New Edge Networks

New London Telephone Company
New York Access Billiing, LLC

Nextei Communications
Nick Igbokwe Jr,
Nl I Communications
Ninnekah City, OK
North Crest Inc.
North Dakota Telephone
North Star Dodge Sales, Inc

North Texas Telephone
North Texas Toilway Authority

Northeast Missouri Rural Tele
Northeast Nebraska Telephone
Northern Iowa Telephone Co.
Northern Valley Communications
Northwest Metroport Chamber
Northwest Telecommunications
Nowotny Consulting Inc.

NTS Com, T'erm 841570
NuVox Cornrnunications Inc

Total Preference
Period Payments

$11,28
$3,20
$'I6, 559 32
$135 71
$22.95
$21,878.24
$69,90
$125.76
$180,65
$346 50
$5,304.64
$173.39
$13,500.00
$508 47
$6,688., 92
$25,682,21
$192.1?
$190,31
$66 96
$50.00
$400,00
$10,513.21
$463.,72
$2,989.55
$618.55
$37 20
$46,695.99
$162,402,97
$5,666.26
$645,722.25
$100 00
$10.13
$37,997,05
$18.28
$2,814.40
$58,979.67
$115.81
$3,173,95
$12 40
$4, 719.00
$1,500.63
$1,017,99
$10.60
$407.05
$16,.25
$171.29
$162.04
$606.06
$385,90
$96I
$9,600,00
$646 43
$1,305 28



Named

Party

Odysoft, Inc,
Oklahoma City Treasurer
Oklahoma Communication Systems
Oklahoma High Cost Fund
Oklahoma Telephone 8 Telegraph
Qla Ayekuusibe
Olden VVilliarns

One Corporate Centre
O'Neal Electric Service, Inc,
Qrbitcorn, Inc. , fka VP Telecom
Orchard Farm Telephone Company
Ozarka Natural Spring Water
Pacer Service Center
Pacific Bell
Panhandle Telephone Coop
Parfinco TX, LI.C
Parking Management Division

Pathwayz Communications
Patriot Building Corp,
Paul Bunyan Rural Telephone
Paul E, Duplantis
Paul Revere Square Prof. Bldg.
Payphone Management
Peoples Telephone Cooperative
Perry City OK
PharmaCare Management Services
Philip McKibbin

Phillip Curtis
PICS Teiecom Corporation
Pierce Leahy Corp,
Pierrem ont Qff, Park I I I LLC
Pikepass
Pitney Bowes Credit Corp-KY
PJS Midland, Ltd

Polar Telecommunications

Popp Telecom
Postage by Phone-Reserve Acct.
Postmaster KC
Postmaster - Emporia
Potter County Tax Assessor
Prairie Stream Communications
Prairiewave Community Tei
Price Truck Line, Inc.
Private Payphone Owners Networ
ProData Computer Services, Inc
Professional Management of
Professional Printing
Prominent Northpoint, LP
Promontory Point
Prose, Inc.
Prostaff
Pure Health Solution Inc.
Pyle, Sean F.

13

Total Preference
Period Payments

$2,258,27
$22,839.71

$256.88
$16,739.00
$41.35
$681.85
$1,150,00
$22,648.50
$5,414.00
$651.30
$11.50
$62.62
$772,08
$2,482.35
$52 29
$4,337.33
$50.00
$77,72
$4, 790.30
$29„85
$12.80
$1,375,00
$15.81
$33.87
$68 40
$164,648,25
$961 34
$906.20
$20,311 55
$836,00
$5,074.51
$92,01
$23,585,31
$1,794,66
$34.84
$10.44
$5,000.00
$209.00
$2,125.00
$28., 55
$178.,36
$501.92
$1,538.92
$4,842.69
$295,.00
$235.00
$75 00
$10,321,39
$2,601 87
$60,534 16
$17,395., 01
$'f89 75
$460, 389,68



Named

Party

Quick-Tel Communications Inc.
RAK Main Place Associates, LP
Rashesh Rangrej
Rayce 8, West ll

Raymond P, White
RDO Cleaning Concepts, LLC

Reliant Energy
Republic N/aste Services
Reservation Telephone
Rhode Island Secretary State
Richmond Plaza, LP
Robert C, Springer
Robert H„Uhl
Robert Rogers
Rock Gray
Rock of Life Church
Rodney Peterson
Ron Chiles
Ron Hughes
Ronald l.,eggett, Coll of Rev
Rooks County Treasurer
Rosebud Telephone
Rotan TX
Roto Rooter Services CO
Rottler Pest Control
Routt County Treasurer
Roy Young
Runestone Telephone Assoc
Rutherford County Chamber
S.A.M. Cleaning
Sage Telecom
Saginaw Area Chamber of Comm
Sammy L. Condra
San Angelo TX
Sand Springs OK
Sandstone Executive Plaza LP
Sandy Patton
Santel Communications Coop
SBP Nashville LLC
SC Office of Regulatory Staff
Scheer Plumbing
Scheller's
Scott Tajchman
Scott, David E.
Scott, Richard
Second Century Communications
Secretary at Law
Secretary of State - Arkansas
Secretary of State - LA

Secretary of State SD
Secretary of State - TX
Secretary of State-IL.
Security National Partners ff2

14

Total Preference
Period Payments

$81,46
$20,166.17
$964,46
$21.93
$279.09
$1,486 00
$1,083.11
$240,9'I

$135.10
$175 00
$'!0,064.07
$255.00
$456.25
$599.65
$19,65
$300,00
$61.09
$102,&7

$56.51
$2,027.40
$115.38
$347.09
$560,28
$99,95
$1D5.00
$16,26
$277.50
$36 34
$354,00
$12,770.00
$1,366„32
$185,00
$254.13
$2,310.62
$275.,43
$1,777.60
$450.00
$313,15
$12,050,50
$42,356.08
$96,91
$42.72
$1,685,00
$939,563.36
$3D1,042,04
$1,833.96
$314 40
$25,08
$25.00
$30 00
$400 00
$207,00
$22,312,50



Named

Party

Servpro of Central Alabama
Seventy NE Loop 410 Invest LP
Shayne Davenport
Shelly Bengston
Sher Care Corporation
Sherman TX
Sherry Jenny
Shidler Telephone Company
Shred USA
Sioux Valley Telephone Co.
SKT Dalton Telephone Company
Smith, Sandy
SMS Systems Maintenance Serv.
SMS/800 Management Team
Sodexho Marriott Services
Solarcom LLC
South Central Wireless
South Padre Island TX
Southeast Saline USD 306
Southern Teicom Netvvork Inc
Southlake TX
Sparkietts
Specialized Transportation Inc
Spectra Communications Group
Spencer Reed Group, Inc
Spicers Paper, Inc.
Splitrock Properties
SpI rnt

Sprint - Local
Sprint - NEAC
Sprint (Wholesale)
Sprint North Supply
Sprint Pay Phone Services, Inc
Sprint/Local Teiecomrnunication
SRT Communications
SSPS, Inc
St. Louis County Gross Receipt
St, Marks Lutheran Church
Sl, Paul Properly, Inc
Standard Parking
Stanton Telecom, Inc,
Staples
State of Louisiana Treasury
Stephenson Electric Co.
Steven A. Smith
Stillman Maxon
Strahm Automation
T D Madison and Associates
Tapco Products
T'arkington lndep. School Dist
Telcom Products Int'I

Teleco of Augusta
Teleco Springfield

Total Preference
Period Payments

$53.75
$14,934.80
$170.75
$341 .96
$12,480., 91
$655.08
$182,94
$11.54
$390.00
$854,48
$356.59
$'I 2.50
$5,042.08
$16,262, 58
$152„94
$130,351.13
$19447
$712,25
$101.86
$30.99
$686.89
$48.10
$2,501.70
$3,732,19
$18,500.00
$3,364.70
$226.24
$127.74
$80,159.46
$222 63
$6,148.70
$37,268.70
$8,099.13
$24, 947,25
$462.35
$580.50
$3,589.,46
$300.00
$1,534.42
$51,154,40
$81,72
$1,065.44
$241.18
$145.00
$202, 53
$158,22
$19,943,91
$54,270.SO

$522.86
$3,388,72
$3,074.99
$1,375.80
$284.90



Named

Party

Tele-lnterpreters
Telephone Solutions
Teller County Treasurer
TelPius Communications
TelSystem 47
Terrninix International
Terral Telephone Company
Terry Maxfield
Texarkana TX
Texas Arbitration Mediation
Texas Dept. of Transportation
Texas Gas Svc ' Southern Union

Texas Growth Fund Management
The Arnold Group - Olsten Staf
The Atrium Partnership
The Hertz Corporation
The Law Company, Inc

The Pager Company
The UPS Store
Thomas Bectric, Inc.
Thomas Transfer 8 Storage Co
Thomas Van Arsdafe
Three River Communications
Time Warner Telecom - IL.

Timmer, James G„
T MP Worldwide
Toshiba - 116200
Trans Union LLC
Transitions Group Inc.
Trevor Warner
Tri-County Telephone Co,
Trimont Real Estate Advisors
Trinsic Communications, Inc,

Troy indep School District
Tr-State Payphone
TSO, inc.
Turtle Mountain Communications
TWG Consulting inc.
TXU Communications
TXU'Electric
Ukejuh, Isaac
Union Telephone Company
Unipoint Holdings
Unisource Document Products
United Mechanicat Service, inc
United Parcel Service - NV

United Telephone Assn.
United Telephone Mutual Aid

United Way of Flint Hills

United Way Salina Area
Universal Service Admin Co
Universal Voice/Data
Unruh Automotive

Total Preference
Period Payments

$1,284.36
$10,'I22, 50
$128.71
$173.21
$2,032,81
$151., 56
$14,.54
$6,872.,00
$510.64
$800.00
$2,00
$38.34
$5,246.48
$18,M8.54
$50,253.35
$163,43
$6,794.16
$562.06
$180,00
$125,.00
$6,311,00
$9056
$62,52
$110,367, 'ID

$412,424„26
$12,419.01
$18,002,28
$362,89
$3,599 00
$1,350,70
$60,40
$40,332.34
$92.72
$7,961,71
$0.49
$93.50
$652 60
$59,910.00
$265 71
$7,579,11
$131.49
$246,93
$42,521.07
$1,244.02
$322.00
$53,739,08
$3,700.02
$604„09
$3,691.74
$35.00
$1,000,839.40
$6,762,91
$140,00



Named

Party

UPS Store, The
US Bancorp Office Equipment
US l..ink

Valley Telco Coop Assn
Valliant Telephone Company
Valor Telecommunications
Vartec Telecorn inc.
Verilink Corp,
Verizon
Verizon Communications Inc
Victory i. ighting Services, Inc
Virya Net
Vivian Telephone Company
Vranicar, David W
Waste Management Longhorn
Waste Management-I. ewisville
Waste Mgmt of St. Louis
Water Works 8 Sanitation Board
Watts Up Lighting
Weld County Treasurer
Wells Fargo Financial Leasing
West Iowa Telephone Company
West Orange-Cove Cons School
West River Cooperative
West River Telecommunications
Westar Energy
Westel, Inc-TX
Western Iowa Telephone Assoc.
Wes-T ex Telecommunications
Wheat State Telephone
Wichita KS
Wildcat, Inc„Property Mgmt,
William M, Helmer
Williams Communications
Wilson Plaza Assoc. , LP
Wilson Telephone Co,
WilTel Communications, L.L..C
Windshield Specialist
Wonderlic, Inc,
Woodward City, OK
Wyandotte Telephone Company
Wyoming Public Service Commisn
Wyoming Universal Service Fund
Xerox Corp
Zekeri A, Momodu
Zouire, LLC

Total Preference
Period Payments

$92.45
$609.09
$36.66
$54,35
$54,5?
$48,726,73
$179.12
$200,000,00
$273,537,28
$13,365.66
$365.29
$35,000„00
$2,306,89
$435,048.01
$235 41
$571.46
$329..84
$28.00
$58,93
$7?.86
$759,68
$608„91
$6,670.29
$323,52
$643..85
$38,176.06
$234.59
$88..00
$33.76
$390„16
$49,194,78
$1,600.00
$316,49
$107,420,50
$10,142.76
$220,90
$325,019,.44
$184,02
$1,199.25
$363.80
$13,15
$5.,00
$'!6.28
$30,453 87
$275,41
$15,142,90

444963-Wilmington Server 1A - MSW



SCIIEDULK 3

TO

TIIIRD AMENDED JOINT REORGANIZATION PLAN
OF BIRCH TELKCOM, INC. AND ITS SUBSIDIARIES

NON-EXCLUSIVE SCBEDUI.K OF RKJECTKD UNEXPIRED LEASES AND EXECUTORY CONTRACTS
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SCHEDULE 4

TO

T1iIRD AMENDED JOINT REORGANIXA'I ION PLAN
OF BIRCH TELKCOM, INC. AND ITS SUBSIDIARIES

NON-EXCLUSIVE SCHEDULE OF RESERVED AVOIDANCE ACTIONS



Reserved Avoidance Actions

Named

Party
'I601 Tower Properties, L L, C.
1stei, Inc
6070 Gateway East, LP
Aaron Spiegel
ABG Partnership Ltd.
Adams-Gabbert 8 Assoc, . Inc
Adtran, Inc

AEWi McCord, LP
Affordable Car Carriers
AG Communications, Inc,

Agbri Commodore LP
Akins Ford Corp.
Alabama Power Company
Alabama Public Service Comm
Alagasco
Alien Sarnuels Dodge
Alliance Communications
Allied Viaste Services
Allltel Communications Product
Alltel Communications Service
Ailtel, lnc.
AMA Techtei Communications
AmerenUE
American Backflow
American Bar Association
American Express
American Fiber Network, Inc

American Sentry
Americom Imaging Systems
Ameri pride Service
Ameripride Services, Inc
Ameritech - illinois CABS
Ameritech Payphone Services
Amer-Stor, Inc
Amresco Commercial Finance In,

Andrews TX
Antronix Distribution 8 Supply
APCC Services Inc
AP-Knight, LP
Arch W'reiess Operating Co
Ard, Inc.
Arizona Corporation Commission
Arkan. Int. Carrier I.ine Pool
Arkansas lntst Carrier Line

Armour Independent Telephone
Ascential Software Corporation
Ashley Oaks Properties, LLC
Associated General Contractors
Associates Solutions, Inc,
AT8 T (T'CG) Public Markets
ATIS
Atmos Energy
Atomz Corporation

Total Preference
Period Payments
$10,824,00
$11.17
$8,643.74
$1,400 00
$40.05
$14,080 00
$81,360.02
$18,954,49
$75.00
$467,48
$7,362,12
$3,685 55
$502.55
$3,374.83
$68,.86
$1,386,22
$505.97
$274.94
$2,005.14
$866.,47
$155,239,18
$56 93
$13,777.63
$66,00
$310,00
$172,235.38
$39 31
$1,105,28
$169..82
$268.78
$61,09
$6,265,53
$5,399.42
$1,646.88
$92.38
$52'I .63
$1,875,36
$50,420,60
$15,854.23
$462.01
$122.59
$45.00
$3.00
$15.00
$183 99
$48,307,50
$23,833.43
$1,425, 33
$25,767.00
$882.28
$430.OO

$255., 34
$315 00



Named

Party

Austin independent Business
Aztec Capital, Ll C
Bandwidth Exchange Bidgs LLC

Bar Green inc
Baytown TX
BCE Conferencing
Bek Communications Cooperative
Ben E, Wiggins
Bestline Communications, LP
BGM Industries, Inc

Big River Telephone Company
Bil! Rosen
Birdell Robinson
BlackBerry
Blaklee Jones "Kelley
Blossom Telephone Company
Bluestem Farm & Ranch Supply
Bluevista Phone Service-Spruce
Board of Pubfic Utilities

Bob Newman
Bonham TX
Bostech Services, Inc,

Bradley K„Schimmel
Brandon M. Harpold
Brazos Telephone Cooperative
Brian Kasarjfan
Brian Mayfield
Bridgewater-Canistota Tel Co,
Broadlink Telecom
Brocato's Auto Repair LLC

Brookings Municipal Utilities

Bruno Famiiy Rea! Estate
Bullseye Telecom Inc
Business Telephone Co. , Inc.,

C. T. Godwin
C.O„T P,A. (Parking Division)
Cali Schelling
California Secretary of State
Callwave, Inc
Canadian Valley Telephone
Capital 4 Qutsourcing - TX
Capital Telecommunications Inc
Career Builder, fnc.
Carnegie Telephone Company
Carol Wilson
Carolina Business Comm. , Inc,
Cassandra Wood
Cathy A.. Banks
Cbeyond Communications of TX
CCA Financial, Inc
CCI 16055, LTD

Cejan Autobody Repair
CenterPoint Energy
Central Detroit Diesel-Allison
Central States Recovery, Inc

Total Preference
Period Payments

$15,71
$147,21
$15,923,96
$3,877,20
$1,382.33
$9,838.35
$263.43
$640.28
$56,90
$1,276,96
$422.15
$3,418,75
$2,650.00
$1,500.00
$204.02
$13,65
$66,71
$63 25
$1,8'I 3.58
$40,53
$509.15
$119.08
$465.80
$320,.00
$44,67
$157,17
$183.96
$514.74
$66,79
$691.40
$4,775.77
$17,441.30
$20 79
$401.15
$5,921 50
$661.08
$890.00
$25.00
$189.60
$26..01
$81,53
$113.73
$1,999..99
$79.97
$408.77
$4, 141.48
$828.13
$110.,02
$753,89
$43,716.33
$5,263 04
$89,83
$61,48
$1,940,52
$558„27



Named

Party

Centrifuge, LLC
Centriq, LLC
Centris
Charlotte Chamber
Charter Fiberlink
Cherokee Telephone Company
Chester Press
Chicago Title Insurance Company
Chris Gagle
Chris Gianakos
Chris Lee
Cincinnati Bell Public Comm
Cintas Corporation
Cintas Document Management
Citizens Telephone Company
Citizen's Utiiity Ratepayer's
City National Bank
City of Abilene, TX

City of Ada, OK

City of Addison, I'X

City of Aledo, Tx

City of Alice, TX
City of Allen, TX
City of Alvin, Tx
City of Amarilio, TX
City of Angleton, TX

City of Ardmore, OK
City of Arlington, TX
City of Atlanta, TX
City of Austin, TX
City of Balch Springs, TX
City of Beaumont, TX
City of Bedford, TX
City of Beevilie, T'X

City of Bellaire, TX
City of Belton, TX
City of Benbrook, TX

City of Big Spring, TX
City of Breckenridge, TX
City of Brenham, TX
City of Bridge City, TX
City of Brownsville, TX
City of Burleson, TX
City of Carrollton, TX
City of Carthage, TX
City of Castle Hills, TX
City of Cedar Hill, TX
City of Cedar Park, TX
City of Center, TX
City of Clebu&ne, TX
City of Colleyville, TX

City of Colorado City, TX
City of Columbus, TX
City of Corpus Christi, TX
City of Corsicana, TX

Total Preference
Period Payments

$38,850.00
$4,666 64
$3,587 43
$486.00
$176 77
$10 0]
$'i, 621,38
$5,700.QQ

$1,240, 49
$360.62
$689.13
$346,30
$2,528 37
$934.QQ

$37 62
$1,238 27
$19,577,49
$7,793 89
$1,92S,02
$5,290.98
$625.32
$1,832,54
$910.80
$2,269 QS

$6,2S8.46
$640 50
$347 35
$95,686.83
$648 89
$140,869.17
$781,00
$10,81?.77
$6,214,32
$603,73
$959 81
$1,105,14
$644,95
$1,668,52
$554.19
$1,S47.00
$578., 68
$8, 145.77
$3,554.60
$3,312„43
$1,543,56
$810.32
$2,253.07
$520,19
$613.56
$2,195,85
$1,842,61
$1,492.26
$1,993.95
$64,339,96
$1,727„88



Named

Party

City of Crowley, TX
City of Dallas, TX
City of Deer Park, TX
City of DeSoto, TX
City of Donna, TX
City of Duncanville, TX
City of Edinburg, TX
City of El Paso, TX
City of Elgin, TX
City of Enid, OK
City of Ennis Tax Assessor
City of Ennis, TX
City of Euless, TX
City of Farmers Branch, TX
City of Floydada, TX
City of Forest Hill, TX
City of Forney, TX
City of Fort Stockton, TX
City of Fort Worth, TX
City of Friendswood, TX
City of Frisco, TX
City of Galveston, TX
City of Garland, TX
City of Georgetown, TX
City of Graham, TX
City of Granbury, TX
City of Grand Prairie, TX
City of Greenviile, TX
City of Groves, TX
City of Haitom City, TX
City of Harlingen, TX
City of Hereford, TX
City of Hewitt, TX
City of Hjllsboro, TX

City of Houston, TX
City of Humble, TX
City of Huntsville, TX
City of Hurst, TX
City of Irving, TX
City of Jacinto City, TX
City of Jasper, TX
City of Jefferson, TX
City of Jersey Village, TX
City of Katy, TX
City of Keller, TX
City of Kennedale, TX
City of Kermit, TX
City of Kilgore, TX
City of Kingsville, TX
City of La Porte, TX
City of Lampasas, TX
City of Lancaster, TX
City of Laredo, TX
City of Lockhart, TX
City of Longview Finance

Total Preference
Period Payments

$900.50
$238,578.03
$975,42
$2,814.04
$554.75
$2,789.44
$1,915.49
$94,277.52
$598,62
$1,784.89
$7.90
$1,478.36
$6,561,85
$8,430,34
$547.50
$1,170.95
$854 00
$872, 19
$80,085.10
$'l, 018 40
$2, 191.08
$9,241.08
$8,016 58
$603,77
$880,32
$1,194 06
$13,052.20
$2, 171.40
$686.20
$3,867,06
$2,468,56
$'1,113.88
$1,504,54
$864.64
$453,605,76
$613,16
$1,562 10
$10,327.32
$3,260., 34
$525.53
$294.69
$814,32
$582„09
$876,90
$583., 28
$670,92
$1,468,80
$1,037., 60
$1,236.96
$2, 168„63
$1,109.36
$1,218.,28
$25,816 05
$510.72
$9,116.22



Named

Party

City of Lubbock, TX
City of Lumberton, TX
City of Magnolia, TX
City of Mansfield, TX
City of Marlin, TX
City of Marshall, TX

City of McAlien, TX
City of McGregor, 'TX

City of McKinney, TX
City of Mesquite, TX
City of Mexia, TX

City of Midland, TX
City of Midlothian, TX
City of Mission, TX
City of Missouri City, TX
City of Monahans, TX
City of Mount Pleasant, TX
City of Muskogee, OK

City of Nacogdoches, TX
City of Nederland, TX
City of New Braunfels, TX
City of North Richland Hill, TX

City of Odessa, 'TX

City of Orange, TX

City of Pantego, TX
City of Paris, TX
City of Pasadena, TX
City of Pearland, TX
City of Pharr, TX
City of Pittsburg, TX
City of Plainview, TX

City of Piano, TX
City of Port Arthur, TX
City of Port isabel, TX
City of Port Neches, TX

City of Richardson, TX
City of Richland Hills, TX

City of Richmond, TX
City of Roanoke, TX
City of Rockdale, T'X

City of Rockwall, TX

City of Rollingwood, TX
City of Rosenberg, TX
City of Round Rock, TX

City of Saginaw, TX
City of San Antonio, TX
City of Sand Springs, OK
City of Seabrook, TX
City of Seguin, TX
City of Seminole, TX

City of Snyder, TX
City of Stafford, TX
City of Stillwater, OK
City of Sweetwater, TX

City ot' Taylor, TX

Total Preference
Period Payments

$18,015.87
$669,80
$1,045.51
$6,105,80
$1,091,86
$2, l 23.67
$7,513.21
$608.96
$5,349„28
$6,650.48
$1,354., 37
$18,690.84
$782„23
$1,555.,94
$534.30
$1,866.84
$1,278.78
$1,206„94
$1,657.98
$1,942.00
$1,607., 33
$5,679,92
$17,024 35
$3,706.50
$1,666.02
$1,746.,24
$1 'l, 682.99
$1,117.20
$2,028,87
$2,055.21
$791.B5
$7,493.26
$3,759„44
$520„80
$531.00
$10,563.35
$1,339.02
$3,632„99
$666.42
$644.96
$3,104,88
$1,146„36
$2,513,78
$4,033,80
$991., 86
$95,653.70
$892.95
$1,039,36
$1,301.67
$1,868.25
$1,516.,50
$589.9B
$670, 12
$1,824, 90
$966,45



Named

Party

City of Teague, TX

City of Temple, TX

City of Terrell, TX
City of Texas City, TX
City ot'the Coiony, TX
City of Tombail, TX
City of Tyler, TX
City of Universal City, TX
City of University Park, TX

City of Vernon, TX
City of Victoria, TX
City of Vidor, TX

City of Waco, TX
City of Watauga, TX
City of Waxahachie, TX
City of Weatherford, TX

City of Webster, TX

City of West, TX
City of Wharton, TX
City of Wichita Falls, 'I'X

Clarke Power Services, Inc.
Classic Vending & Coffee
Clear Creek County Treasurer
CNA Surety
College Station TX
Coilinsvilie City OK
Colonnade Realty Holdings L.P,
Colorado Public Utilities Comm
Colorado PUC Low inc Fund ff251
Comcast Phone of TX LLC
CommSouth
Communication PowerSystem-CPS I

Communication Wiring Solutions
Competitive Carriers of South
Computer Toolz, LLC

Connect Paging Inc,
Contractor's Mechanical, inc,
Corporate 'Tower LLC
Coverali of Houston
Cox Com, inc.
Cozad Telephone Company
CPL Retail Energy, LP
Craw-Kan Telephone Coop
Critical Path, Inc.
Cross Telephone Company
CT Properties
CTE
CTSI - Stillwater
Culligan Water Cond, -Fenton, MO

Cumby Telephone Coop, Inc, .

Cunningham Telephone Co Inc
Cust-0-Fab Service Company
D A, Comp Consulting, Inc
Dallas County Tax Assessor
Dana Panasuk

Total Preference
Period Payments

$564.54
$4,693 76
$1,371.60
$2,579,95
$682.06
$7, 149,28
$23,406.38
$933.74
$816,42
$502,83
$2,795.10
$1,662,00
$34,972 48
$1,599.70
$1,537.63
$'I,621 38
$1,005 37
$768.90
$861.36
$5,100,81
$1,070 00
$2,110.67
$65.47
$100,00
$747.40
$412.94
$12,956.76
$2,060,85
$235 92
$107,03
$23.77
$20,880,09
$865.00
$10,000.00
$74,82
$18.01
$4,002,09
$17,045,21
$514.80
$1,99'I 44
$11.,38
$10,915,35
$55 89
$525.00
$60,28
$7, 153 50
$262.50
$23.89
$21.20
$65 50
$214.08
$45,00
$907.48
$24.85
$564.81



Named

Party

Daniel English
Data Net Systems Lt C/IPP Escrow Trust Account
Data Source Media
David Shields
Deffenbaugh Disposal Service
Del City OK
DeLaSalle Education Center
Delaware Secretary of State
Dell Marketing L,P.
Delta Dental
Delta Dental of Missouri
Deluxe Business Forms 8 Suppls
Denton TX
Direct Messenger Service
Donald Franco
Double T Enterprises
Douglas Hood
DP Electronics, Inc,
DST Realty Inc.
Dynamic Recovery Se~vices Inc
e Cashf low Systems
Eagle Lake T'X

East Montgomery, L,L,C.
Eastern Shore Chamber of Comm
Eastex Telephone Coop, Inc.
Ed Schram Dodge Inc
Edward Gibson
Egyptian Telephone Coop Assn
El Paso County Treasurer
Ell-Saline Unified School Dist
EMG Communications
Emory TX
Employer Medical Services
Emporia Motors inc
Emporia Printing
Endowment & Foundation Realty
Enid OK
Equant inc,
Equifax Information Svcs, LLC

Equipment Management Serivces
Erby P. Leible
Ernest A. Ford
Eschelon Telecom, Inc.
ET'S Payphone, Inc.
Eufaula OK
EUR Systems
Excel Telecommunications, inc
Express Business Services
Express Communications Supply
Express Personnel Services inc
Express Telephone Services
ExpressBitl, Inc,
FB A Realty Amarillo, Ltd,

Fastpro International, Inc.
Federal Communications Bar Asn

Total Preference
Period Payments

$7.31
$1,393.57
$1,726.99
$526,09
$91.60
$263,88
$4,756,50
$56,715,00
$5,527.,50
$133,123.26
$9,687,60
$749.47
$2,917.65
$4,459,07
$'i 16.13
$116.00
$230.68
$2,301.31
$339,503,00
$125.12
$838.55
$652,07
$1,826.00
$191.00
$97,96
$55.88
$196.88
$62,45
$834.65
$1,246.32
$13,640 65
$501,00
$54,14
$411,26
$768.96
$5,989.61
$273.62
$16,118 00
$1,422, 96
$19,26
$2, 154 86
$4,537.72
$14.76
$32,11
$164.86
$312.50
$227 98
$596.92
$802 23
$13,596,12
$91.19
$2,025 84
$4,573.72
$1,146.'l2
$125 00



Named

Party

FedEx Freight East
Fidelity 'Telephone Co,
First Choice Telemanagement
First Industrial, L, P,
First felecom Group, Inc
Fishbones, tnc, - A 'Texas Corp
Fisher, Judith R,
Fleet Fueling
For 1031 Regents LLC
Foremost Telecommunications
Forrestt Howard
Fort Randall Telephone Company
Foss Training and Consulting
Frank L. Traver
Fredrick Harlow

Freeman, Trent C
Frey Carpet 8 Furnishings Care
Frontier - A Citizens Comm Co,
Frontier Communications of MN

Fry-Wagner Moving 8 Storage
FSH Communications
Ganado Telephone Co.
Garden Valley Telehone Co.
Garden Valley Telephone Co.
Garry Mize

Gary Ferguson
Gary S. Howard

GCB Communicagons dba Pacific
GCEC Technologies
GE Capital
Genisys Group inc
Geo. E, Fern Co.
Geo. Groh and Sons, Inc.
Gerald Schumann Electric Inc
G-Five Corporation
Gid R Johnson Family Real
Gisick, Michael
Global Crossing
Go!den Belt T elep hone
Golden V/est Telecommunications
Gonzales TX
Grand Centre LLC
Grand River
Granite Properties/NWX Partner
Grapevine, 'TX

Graybar Financial
Great America Leasing Corp,
Great Plains Communications
Green Hills Telephone Co.,

Gregory F, X, Daly
Guest & Associates P.C
Gulf Coast Teleco
H 8 B Communications
Haberberger, inc
Habla Comunicaciones

Total Preference
Period Payments

$2,224.73
$'1 34,73
$7,727.16
$11,245,54
$366 38
$54 69
$2,412,33
$63,276.67
$3,587.28
$62, 19
$549.28
$1,228.03
$995.00
$222.05
$501.33
$2,362.50
$940,00
$1,264.11
$9,582.,91
$18,633.61
$4,802„67
$18,35
$0.49
$343 60
$156.79
$237,96
$5,062.50
$255,39
$1Q4,82
$128.67
$66,626.82
$325.59
$683.84
$91?.30
$1,373.32
$1,910,00
$164.01
$712,87
$46..18
$363.76
$664,00
$4,980,72
$84.11
$10,826,20
$1,240.36
$787.46
$1,865.66
$726.66
$'1 5,05
$150,00
$2Q,00
$2, 180.54
$19.48
$927 67
$106 79



Named

Party

Hali's Culligan - Wichita
Hamilton Long Distance
Harris 8 Son Trash Recycling
Harrisonville Telephone Co
Haviland Telephone
Hearn, TX
Heartland Telecomm Co of Iowa

Henry A Ganzalez
Henry Communications
Hershey Coop Telephone Co
Hidalgo TX
Highland Park, TX
Highwoods Realty t..P
Highwoods Realty, LP
Hills Telephone Company
Hitec Communications
Home Telephone Co
Hometown Solutions
Hot Jobs
I-louse of Real Estate
Houston independent School Dis

HQ Global Workplaces
IBM Corporation
I CG Communications
Icon Properties-P! ainviewPIace
Ikano Communications, Inc.
Ikon Office Soiutiorrs
Independent Neca Services
Innovative Technology Solution

InSite El Paso (Over land) LP
lnSite Fountainview, L,P
Institute of Psychorientology
Integra Telecom
International Communications
Interstate North Office Park
interstate Tele-corn Coop, inc,
Intrust Card Center
Investigative Solutions
Iowa Network Services
iowa State Bar Assn,
iowa Telecom
IQC, LLC dba CNB Communication

Jack E Mills, Partner
Jacksboro Public Library

Janet Shuey
Javelli, John
Jeffrey A Sapinsley
Jeffrey P, Bielicki
Jenks City, OK
Jeremy D. Wells
Jerry Cheek
JIK Enterprises LLC

JMZ Associates
Joel Tassiello
John Bergman

Total Preference
Period Payments

$21.26
$2A7
$70,00
$426.86
$495,59
$1,093 65
$285.75
$3,966.07
$'l1.33
$20,50
$522.00
$169.65
$1,161,83
$17,265,74
$21.29
$13.28
$19'I .76
$11.79
$3,372,00
$700.00
$784A7
$95,599,97
$3,735,62
$205A4
$12,802.38
$4,992.00
$3,228A3
$122,499,36
$2,136,00
$5,175.43
$35,268.99
$500.00
$20,33
$14,422, 00
$45 r.57
$2,196,.00
$20.00
$4,289..50
$977.22
$125,00
$258.68
$49.23
$1,000,00
$308,03
$8,470.00
$187 67
$158,58
$34.63
$664 52
$280.00
$207 64
$303.69
$37,913,82
$1,458.54
$127,25



Named
Party

John Fittell

John W Tutl, Jr,
John W, Jones
Johnson County Treasurer
Joshua Aaron Kvas
K.C. Partners
Kalyanam Ramesh
Kansas - Division of Purchases
Kansas Gas Service
Kansas Rest 8 Hosp. Assn,
Kansas Turnpike Authority

KB Fund Vt

Kejr, Lar&y

Keller Fire 8 Safety, Inc.
Kelly Altey dba The Fone Man

Ken Sparks
Kenneth Copetand
Kenton Brothers, Inc.
Kerry Pollard
Kevin Johnson
Kevin T, Shireman

Key Corporate Capital Inc.

Key People Company Inc

Koger Equity, Inc,

KONE
Konstantinos A, Kopules
Kristina Lynn Davies
Kross Office Outfitters
Kurt Holmes
L,A, Weight Loss
Laclede Gas Company
Lake County Communications
Lan-Com Technologies, Inc

Land Shapes INC

Laredo Communications
Lathrop Telephone Company
Lavaca Telephone Company
Leading Edge Communication
Lee Ann Heise
Lenox Park Building 0 Partners
Level 3 Communications, LLC

i.evitt Enterprises, Inc,
Lewisville TX

Lightyear Communications
Lincoln Champion Investors, LP
Local Phone Services, Inc.

Logix Communications Corp,
Looking Glass Networks
Lord's Computer Group Partners
Love Box Co.
Lyndy Boyd
Madison Telephone Company
Madisonvilte TX
Maid of Honor', Inc
Mail Print, Inc

10

Total Preference
Period Payments

$234.?8
$16,021,61
$52,08
$3.00
$45,00
$54,010.32
$1,637.47
$974.56
$2,332,80
$4,450.78
$510,.64
$11,037.57
$8,828.22
$2,688.58
$8,103..86
$330,00
$125.00
$74,50
$3B3.90
$117,78
$525,00
$3,879,83
$420 00
$45,883 00
$127,55
$124.47
$497.08
$1,019,10
$240.76
$420.28
$5B5.94
$12.85
$814,68
$541.00
$1 2.50
$227.52
$10„54
$331.36
$24,968.00
$6,443.,92
$33,579,0Q

$17,500 00
$1,353 76
$28.63
$2Q, 381 56
$174,75
$21.31
$51,855..45
$16,633,88
$5,243, 05
$257 26
$246.55
$I,503.56
$591.05
$70,045.31



Named

Party

Mapleton Comm Management Co
Mark Ditta
Mark Wood
Market Centre
Marriot

Mary Carol Hasty
Max Gregory Munder
MC Lioness Realty Group LLC

McCarthy, Burgess & Wofff
McCormack. Payton Storage
MCI

McKinzie Pest Control
McKnight Investment
MCR Partners
Medicine Park Telephone Co.
fvleiissa Garza
Metavante Corporation
Metro St, Louis Sewer District
Metro Tech Service Corp,
Metrocall
Metrocall Wireless
MetTel Clearing Services
Michael P, Couch
Mid America Computer Corp,
Mid-America Tefephone Company
Mid-Cities Office
Mid-Cities Office Systems, inc
Midcontinent Communications
Mid-Missouri Teiephone Company
Mid state Communications-SD
Midwest Locksmiths, inc„

Midwest Mechanical Ser., inc
Midwest Waste
Mike Farmer
Missouri Network Affiance
Missouri Notary Service and
Missouri Valley Communications
Missouri-American Water Co.
Mobile Area Chamber of Commere
Modern Air Conditioning
MoKan Dial Telephone Company
Monster Worldwide, Inc
Moses Garcia
MoUSF Administrator
Mukesh Nagpal
Mustang OK
Mutual Telephone Company
Names4Ever
National Suflding Systems
National Emergency Number Assn
National Teachers Hafl of Fame
Navigator Telecommunications
NC Dept Commerce I Utilities

NE Tech & Telecommunications
Nebraska Central Telephone Cc

Total Preference
Period Payments

$96.22
$2,625.00
$2,200.53
$2,666,66
$3,700.00
$977.50
$100 00
$91,660 46
$2,297.90
$17,419.62
$1,001,731,96
$266,97
$11,591,72
$76,749.50
$1341
$69,40
$16,777,34
$244.,53
$160.00
$344.71
$580„45
$214.40
$288.69
$16,296,02
$22.68
$18,466,93
$24,612.82
$1,826 01
$11.47
$11,28
$3.20
$16,559.32
$135.71
$22.96
$21,878.24
$69.90
$125.76
$180 65
$346 50
$6,304.64
$173.39
$'I 3,500,.00
$508,47
$6,688„92
$26,682., 21
$192.1 7

$190.31
$66 96
$50,00
$400., 00
$10,513 21
$463, F'2

$2,989 55
$618,66
$37 20



Named

Party

NEC Unified Solutions, inc
NECA KUSF
NECA OKUSF
NECA TXUSF
Nevada Public Utilities Comm
New Access Communications
New Edge Networks
New London Telephone Company
New York Access Billiing, LLC

Nextel Communications
Nick Igbokwe Jr,
Nil Communications
Ninnekah City, OK
North Crest Inc.
North Dakota Telephone
North Star Dodge Sales, Inc
North Texas Telephone
North Texas Tollway Authority

Northeast Missouri Rural Tele
Northeast Nebraska Telephone
Northern Iowa Telephone Co.
Northern Valley Communications
Northwest Metroport Chamber
Northwest Telecommunications
Nowotny Consulting Inc.
NTS Com. Term 841570
NuVox Communications fnc,
Odysoft, inc.
Oklahoma City Treasurer
Oklahoma Communication Systems
Oklahoma High Cost Fund

Oklahoma Telephone 6 Telegraph
Oia Ayekuusibe
Olden Williams
One Corporate Centre
O'Neal Electric Service, Inc.
Orbitcom, Inc. , fka VP Telecom
Orchard Farm Telephone Company
Ozarka Natural Spring Water
Pacer Service Center
Pacific Bell
Panhandle Telephone Coop
Parfinco TX, LLC

Parking Management Division

Pathwayz Communications
Patriot Building Corp, .

Paul Bunyan Rural Telephone
Pau! E. Duplantis
Paul Revere Square Prof. Bldg.
Payphone Management
Peoples Telephone Cooperative
Perry City OK
PharmaCare Management Services
Philip McKibbin

Phillip Curtis

Total Preference
Period Payments

$46,695,.99
$162,402, 97
$5,666.26
$645,722,25
$100.00
$10 13
$37,997.05
$18,28
$2,814.40
$58,979.67
$115.81
$3,173,95
$12,40
$4,719.00
$1,500.63
$1,017.99
$10.60
$407,05
$16,25
$171.29
$162,04
$606,06
$385.90
$967
$9,600.00
$646 43
$1,305,28
$2,258.27
$22,839..71
$256,88
$16,739.00
$41 „35
$681.85
$1,150,00
$22,648, 50
$5,414.00
$651,30
$11.50
$62,62
$772.08
$2,482.35
$52.29
$4,337 33
$50,00
$77,72
$4,790.30
$29,85
$12.80
$1,375,00
$15.81
$33.87
$58.40
$164,648 25
$961 34
$906.20

12



Named

Party

PICS Telecom Corporation
Pierce Leahy Corp
Pierremont Off. Park III LLC

Pikepass
Pitney Bowes Credit Corp-KY
PJS Midland, Ltd

Polar Telecommunication s
Popp Telecom
Postage by Phone-Reserve Acct
Postmaster KC
Postmaster - Emporia
Potter County Tax Assessor
Prairie Stream Communications
Prairiewave Community Tel
Price Truck Line, Inc.
Private Payphone Owners Networ
ProData Computer Services, Inc
Professional Management of
Professional Printing

Prominent Northpoint, LP
Promontory Point
Prose, Inc,
Prostaff
Pure Health Solution!nc.
Quick-Tel Communications Inc
RAK Main Place Associates, LP
Rashesh Rangrej
Rayce B. West ll

Raymond P. White
RDO Cleaning Concepts, Lt C
Reliant Energy
Republic Waste Services
Reservation Telephone
Rhode island Secretary State
Richmond Plaza, LP
Robert C. Springer
Robert H. Uhl

Robert Rogers
Rock Gray
Rock of Life Church
Rodney Peterson
Ron Chiles
Ron Hughes
Ronald Leggett, Coll of Rev
Rooks County Treasurer
Rosebud Telephone
Rotan TX
Roto Rooter Services CO
Rottler Pest Control
Routt County Treasurer
Roy Young
Runestone Telephone Assoc
Rutherford County Chamber
S A, M. Cleaning
Sage Telecorn

Total Preference
Period Payments

$20,3'!1.55
$836,00
$5,074.51
$92.01
$23,585.31
$1,794.66
$34,84
$10,44
$5,000.00
$209 00
$2, 125,00
$28,55
$178,36
$501.92
$1,538,92
$4,842„69
$295 00
$235.00
$75.00
$10,321 39
$2,601.8f
$60,534.16
$17,395„01
$189.75
$81,46
$20, 166.17
$964,46
$21.93
$279,09
$1,486.00
$1,083.11
$240,91
$135,10
$175.00
$10,064,07
$255.00
$456.25
$599.65
$19 65
$300.00
$61,09
$102,87
$56.O'I

$2,027.40
$115,38
$347,09
$560,28
$99,95
$105,00
$16.26
$277,50
$36.34
$354 00
$12,770.00
$1,366,32



Named

Party

Saginew Area Chamber of Comm

Sammy L Condra
San Angeio TX
Sand Springs OK
Sandstone Executive Plaza LP

Sandy Patton
Santel Communications Coop
SBP Nashville LLC

SC Office of Regulatory Staff
Scheer Plumbing
Scheller's
Scott Tajchrnan
Second Century Communications
Secretary at Law

Secretary of State - Arkansas
Secretary of State - LA

Secretary of State - SD
Secretary of State - TX
Secretary of State-IL
Security National Partners f/2

Servpro of Central Alabama
Seventy NE Loop 410 Invest LP
Shayne Davenport
Shelly Bengston
Sher Care Corporation
Sherman TX
Sherry Jenny
Shidler Telephone Company
ShredUSA
Sioux Valley Telephone Co,
SKT Dalton Telephone Company
Smith, Sandy
SMS Systems Maintenance Serv,
SMS/80Q Management Team
Sodexho Marriott Services
Solarcom I LC
South Central Wireless
South Padre Island TX
Southeast Saline USD 306
Southern Telcom Network inc,
Southlake TX
Sparkletts
Specialized Transportation Inc

Spectra Communications Group
Spencer Reed Group, lnc.
Spicers Paper, inc.
Splitrock Properties
Sprint
Sprint - Local
Sprint - NEAC
Sprint (Wholesale)
Sprint North Supply
Sprint Pay Phone Services, Inc

Sprint/Local Telecommunication
SRT Communications

Total Preference
Period Payments
$185 00
$254 13
$2,310,62
$275,43
$1,777.60
$450.,00
$313.15
$12,050,50
$42, 356,08
$96.91
$42,.72
$1,685.00
$1,833,96
$3"l4,40
$25 08
$25.00
$30„00
$400,0Q

$207.0Q

$22, 312,50
$53,75
$14,934 80
$170,75
$341,96
$12,480,91
$655,08
$182,94
$11,54
$390,00
$854,48
$356.59
$12,50
$5,042 08
$16,262,58
$152 94
$130,351.13
$194 47
$7'I 2.25
$101.86
$30,99
$686.89
$48 10
$2,501,70
$3,732.19
$18,500.00
$3,364.70
$226.24
$127„74
$80, 159,46
$222.63
$6, 148., 70
$37,268,70
$8,099.13
$24, 947,25
$462.35



Named

Party

SSPS, inc
St. Louis County Gross Receipt
St, Marks Lutheran Church
St, Paut Property, Inc.
Standard Parking
Stanton Telecom, Inc

Staples
State of Louisiana Treasury
Stephenson Electric Co.
Steven A„Smith
Stillman Maxon
Strahrn Automation
T D Madison and Associates
Tapco Products
Tarkington lndep. School Dist,
Telcom Products Int'I

Teleco of Augusta
Teleco Springfield
Tele-Interpreters
Telephone Solutions
Teller County Treasurer
TetPlus Communications
TelSystem 47
Terminix international
Terral Telephone Company
Terry Maxfield

Texarkana TX
Texas Arbitration Mediation

Texas Dept. , of Transportation
Texas Gas Svc - Southern Union

The Arnold Group -Olsten Staf
The Atrium Partnership
The Hertz Corporation
The Law Company, Inc.
The Pager Company
The UPS Store
Thomas Electric, Inc,
Thomas Transfer 8 Storage Go
Thomas Van Arsdate
Th~ee River Communications
Time Warner Tetecom - IL

TMP Worldwide
Toshiba - 116200
Trans Union LLC
Transitions Group Inc
Trevor Warner
'Tri-County Telephone Co.
Trimont Real Estate Advisors
Trinsic Communications, Inc,

Troy Indep School District
T r-State Payp hone
TSO, Inc.
Turtle Mountain Communications
TWG Consulting Inc.
TXU Communications

Total Preference
Period Payments

$580.50
$3,589A6
$300„00
$1,534.42
$51,154.40
$81,72
$1,065.44
$241., 18
$145.00
$202.53
$158.22
$19,943 91
$54,270,50
$522.86
$3,388,72
$3,074.99
$1,375.80
$284..90
$1,284,36
$10,122,50
$128 71
$173., 21
$2,032,81
$151.56
$14 54
$6,872.00
$510., 64
$800.00
$2.00
$38,34
$18,888,54
$50,253.35
$163.43
$6,794. 'l6

$562,06
$180,00
$125.00
$6,311.00
$90 56
$62,52
$110,367.10
$12,419,01
$18,002 28
$362.89
$3,599.00
$1,350.70
$60,40
$40,332.34
$92,72
$7,961,?1
$0.49
$93.50
$652.60
$59,910.00
$265.71



Named

Party

TXU-Electric
Ukejuh, isaac
Union Telephone Company
Unipoint Holdings
Unisource Document Products
United Mechanical Service, inc
United Parce( Service - NV

United Telephone Assn.
United Telephone Mutual Aid

United Way of Flint Hills

United Way Salina Area
Universal Service Admin. Co,
Universal Voice/Data
Unruh Automotive
UPS Store, The
US Bancorp Office Equipment
US Link

Valley Telco Coop Assn
Valliant Telephone Company
Valor Telecommunications
Variec Telecom Inc,
Veriiink Corp.
Verizon
Verizon Communications Inc.
Victory Lighting Services, Inc

Virya Net
Vivian Telephone Company
Waste Management Longhorn
Waste Management-Lewisville
Waste Mgmt of St, Louis
Water Works 8 Sanitation Board
Watts Up Lighting

Weld County Treasurer
Wells Fargo Financial Leasing
West iowa Telephone Company
West Orange-Cove Cons School
West River Cooperative
West River Telecommunications
Westar Energy
Westel, inc-TX
Western lowe Telephone Assoc,
Wes-Tex Telecommunications
Wheat State Telephone
Wichita KS
Wildcat, inc, Ptoperty Mgmt,
William M. Helmer
Williams Communications
Wilson Plaza Assoc. , LP
Wilson Telephone Co„
WIITel Communications, L,L C
Windshield Specialist
Wonderllc, Inc.
Woodward City, OK
Wyandotte Telephone Company
Wyoming Public Service Commisn

Total Preference
Period Payments

$7,579.. 11
$131 49
$246, 93
$42, 521.07
$'l, 244.02
$322.00
$53,739.08
$3,700.02
$604.09
$3,691,74
$35.00
$1,000,839,40
$6, 762,91
$140,00
$92.45
$609.09
$36,66
$54.35
$54.57
$48, 726.73
$179.12
$200,000., 00
$2 73,537.28
$'I 3,365.66
$365.29
$35,000,00
$2,306.89
$235.41
$571,46
$329,84
$28.00
$58.93
$T7.86
$759., 68
$608.91
$6,670.29
$323.52
$643,85
$38,176,06
$234,59
$88.,00
$33.76
$390.16
$49,194.78
$1,600,00
$316,49
$107,420 50
$10,142.T6
$220.90
$325,019.44
$'1 84,02
$1,199.25
$363,80
$13,15
$5.00



Named

Party

Wyoming Universal Service Fund

Xerox Corp
Zekeri A. Momodu

Zouire, Ll C

Total Preference
Period Payments

$16.28
$30,453.87
$275.41
$15,142.90
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17



SCHEDIiI, E 5

'I'HIRD AMENDED JOINT REORGAMXA'I ION PI.AN

OF BIRCH TELKCOM, lNC. AND ITS SUBSIDIARIES

NON-EXCLIJSIVE SCHEDULE OF KEY PARTIES



SCHEDULE 5

Nou-Excfusive Schedule of~Ke Parties

Ace*Comm
ATkT
Broadwing Contmunications LLC
CIENA (.,Ommunicattons Inc.
Consolidated Commumcations Operator Services,
Dynavar Corporation
Fair Isaac Corporation
Grande (.".ornmunications Networks, Inc.
Iron Mountain Inforntation Management, Inc.
Keith L. Anderson d/b/a Northrock Business Park
Lucent Technologies Inc.
MCI (.:ommunications Services, Inc, d/b/a Vcrizot
McGregor Interests Freeway, LLC
McLeod USA, incorporated
NeuStar, Inc„
NTT Communications (f/k/a Verio Inc, )
Positive Networks, Inc.
Qwest Communications Corporation
@west Corporation
Receivable Management Services
SalesNet, Inc.
South Dakota Network, LLC
Software Plus

Speedpay, Inc.
Telcove, Inc,
UDP
Veri Sign, Inc.
Voice Log, LLC

Inc.

& Business Services
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